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/, PETE T. CENAKRUSA. Scn-rlm •// »i/ .S'/a/c of Ihc Slate of Idaho, hereby
c e r t i f y that I am the Icr/al custodian « f l l < r ,-cn,nh <>t xahl Slate pertaininfj to
nil cni-poi-atiim*, l>nHi fordf/H and (/»»»r>- '"- , which hace qualified to do business
under the r/encral Inn'* <>f the Stale - - / ' l< la lu> ami pertaining to the present
status ami the i- i f /hf nf xuch rnrporatim'* t<> transact business in the State of
Idaho.

I FllllTHKK CERTIFY Thai t l , r , r , n n l * nf this n f f i ce show that

GOLCONDA CORPORATION

incorporated under the laws of the State of Idaho on the 18th day
of January, 1927, with its principal place of business at Wallace,
Shoahone County, Idaho

7 FURTHER CERTIFY That .sou/ corporation, /msfilcd an annual
statement and paid the corporation license tax

/or f/ie /i.sca/ year ending June 30, 1974 , and. that its permit to do business in
this State has not been forfeited or cancelled at the date hereof.

IN TESTIMONY WHEREOF, I have here-
unto set my hand and affixed the
Crcat Seal of the State of Idaho.
Done at 7?«/.sc, the Capital of

Idaho, this 25th day

°f March , in-the

Year of Our Lord One Thousand

Nine Hundred and ;§Jis<jf8eventy-four

?<e*

£<

Secretar of State
g>

USEPA SF CERTIFICATE OF CORPORATE STATUS
LS 001588
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Department of State.

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho and

custodian of the Seal of said State, do hereby certify that the annexed is a full,

true and complete transcipt of articles of incorporation, aa amended, of
GOLCONDA CORPORATION, an Idaho corporation, received and filed in this
office aa appears of record as of this date.

IN TESTIMONY WHEREOF, I have

hereunto set my hand and affixed the

Great Seal of the State of Idaho.

Done at Boise, Idaho, this 29th day of

January A.D., 19 74

Pete T. Cenarrusa
001589 Secretary of State

Corporation Clerk

Certificate of Certified Copy



/, FRED E. LUKENS, Secretary of State of the State of Idaho, and legal custodian of the
corporation records of the State, do Jiereby certify that a certified copy of the articles of
incorporation of

GOLCOVm LEAD 2CHS3

duly certified by the Recorder of Sioaiuna County, to be a true copy of the

original articles on file in hi* office, ivas filed in this department on the £$&- day

of j?5?H*l*Z -A. D. One Thousand Nino Hundred aacLtraatyMieTaa -

and is duly recorded in Book.~.$-~ZQ of Domestic Corporations, Records of the State
of Idaho, and that the said articles contain the statement of facts required by Section 4696
of Idaho Compiled Statutes, to-wit:

FIRST, The name of the Corporation as aforesaid; SECOND, Tlie purpose for ivhich
it was formed; THIRD, The place ivhere its principal business is to be transacted;
FOURTH, The term for ivhich it is to exist; FIFTH, The number of its directors or trustees;
SIXTH, The amount of its capital stock and the number of shares into which it is divided;
SEVENTH, The amount of its capital stock actually subscribed and by whom.

AND I FURTHER CERTIFY, That the persons executing the articles and their wso-
ciates and successors are hereby constituted a body politic and corporate, by the name stated

in the articles, for the term of £4£rZ years.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed
the Great Seal of the State. Done at Boise City,

/I!

the Capital of Idaho, t/us...:U.̂ ip.9$Qy.a

dsty of.... Jzssasy. , in the year of
our Lord one tJiousand nine hundred and

..... , and of the
of the United States of Americn the One Hun-

dred and

Secretary of State.

"̂ ^̂ •3.:̂ '7,>^̂ -;.̂ ^

:RTr?T"T^^rS?r9AT7" LS 001590
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AltTICL^S 07 i:iCCRPQRA7IOH

0? T5S

nar BY IEZSE PRISEI

That the undersigned, all of v/hom are citizens of the

United States of America, and of the State of Idaho, have this

day voluntarily associated ourselves together for the purpose of

forming a corporation under the laws of the State of Idaho, and

T?e hereby certify:

FIRST. That the name of the oaid corporation shall

be the GOLCOinJA LEAD HEirsS.

SSCCCT3* That the purposas for which said corporation

is famed are to locate, buy, acauire, arm, enter, lease, sell,

convey and deal in nines, ani mineral lands of every irina and

nature and description, also to purchase, locate or otherwise

acquire, ovra, enter or lease, sell and deal in mill sites, water

rights and terminal facilities; to v/orlc, prospect, or develop

nines and mineral lands of every nature or description, either

for itself or for other coa:;anie3, corporations or individuals

upon such terms or for such remuneration as it shall deem fit

and proper and to accept, take and hold mineral laiids of every

nature or description, either as an entirety or any interest in

the same; to hold, purchase or otherwise) acquire or lie intsrssted

in, and to. sell, assign, plod^-e or otiijr^ise dispose of, shares

of the capital stocl: bonds, or other evidar-cas of debt isanecl

or created by any other corporation., whether foreign, or don-^s^-.i,

and v;hethsr now or iisrsaftsr ar-inissd; -.ind v/hila t.io lioldor of

an;- s-sh shares of stock, to sxarcise all ths i-i^iiis ar.d :-»rivil2...j«

of o-.7.n.ers>.ip, inoludin^ t-i3 ri^ht to v;te ther-on to t-io jâ is

eat oat, -a a natural parson nijiit ^r could do; to io svo^thi^:;

LS 001592
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that nay be r.acassary or proper in the conduct of its bminass in tha

v/ay of locating, prospecting, developing, acquiring, totting and

sailing ninsral lands and nininr; claims of every Icir.d, nature

and description, and working such nines and the production of

or 33 and minerals therefron, cincl in ths raducinr such ores and

ninarals to ths nost merchantable value, and in doing tha sane,

to contract, build, buy, sail, orrs and operata all necessary nills,

srr.altars, njaciiiasry, road3, railro-ais, Sr^-usv/ays, ditches, flunda,

and suci other property as shall oe i-it ar.d necessary in carry-

ing out the objects herein st^t^d; to sail, buy, leaso cinsa

and dining property of all Icinds and property of every I:ind and

nature and description, usef-jJ. a^i necessary in operating and

aaintaining tha saae, and in reducing the ores and in refining

the ninarala tal-:en thersfron upon connission, v/hetaar such coonia-

sion be paid in coney or otherwise; to erect buildings, operate up.v;-

nills and engage in trade of every ?:ind both in stores and pro-

visions, steaa and other transportation, road buil'lin̂ - and eng-

ineering, freighting and carryin-.

2HIILD. To conduct a rsneral mining, nilling and

snelting business*

FOURTH* To purchase, secure, use, own and enjoy any

and all franchises useful and beneficial for the prosecution of

the business of this corporation.

"IFT". To exarcice the ri<jht of eninast donain

ajoardir-g to lav? and condean ani acquire ri/jhts of •.vc.y for tunnels,

shaft a, hoisting '.vor::3, cli-r.ps, cuts, ditches, canals, rossrroirs,

storage, basins, dans, roads, railroiJs and trsnv;r.ys incident,

nscesaary or convaniant for tho uses and purposes aa-i o'jjoota

of this corpora-ioa and Co all things inaident to tha general

business of this corporation in Sha Stats of Idaho, in tlia other

states and territories of tho Unitei States ar.d elsa-.vhare, that

this corporation nay desire or conclude to do businass.

LS 001593
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SI1T3. To buy and sell ores, bullion, netals.r min-

erals and concentrates, and all otiwr catariols and supplies,

and to reduce ores and ninarals for pay.

5» To borrow money on its notes, bonds, and

other obligations for the general purposes of this corporation,

and to mortgage, pledge and give in trust any and all of its pro-

perty, real and personal, to secure the payment thereof.

DIGHTZ.- To do and perform all other things that nay

be found necessary or convenient to carry out the objects of

this corporation.

ITIHTH. To conduct a general brokerage business in

all its branches. To act as broker or agent for the sale and

purchase of all classes of investment securities.

TZITT3. To engage in any kind of manufacturing that

the corporation nay deem profitable.

3LZ72irrZ. To have one or nore offices, to carry on

all or any of its operations and business in any of the States,

Districts, Territories or Colonies of tiie United States, and in.

any and all foreign countries, subject to the laws of such State,

District, Territory, Colony of Country.

T7<SL72T3. The principal place of business of this

corporation shall be in the City of '.Vallace, County of Shoahone,

State of Idaho.

TIIIP.TEglTII. That the tern for v/hich this corporation

shall exist is fifty years fron the date of its incorporation.

roURTSETTTH. That the nuaber of the directors of thia

corporation shall be five and bliey shall be elected, annually

from the stockholders and to serve until the election and qv.ali-

fication of their successors.

FIFTE35T3. That the amount of the capital stock of

said corporation is One ILLllion ?ive Hundred Thsus.and (,;i,50C, )00)

Dollars, divided into Ona trillion five hundred thousand shares

of the par value of One Ul.OO) dollar each, v.v.ich stool; is non-

LS 001594
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assessable.

SUTSZUTII. That the aaount of the capital stock that

has been actually subscribed is One Hillion Five hundred thousand

(1,500,000) shires, oeing the nhole of said capital stock, and

the foll3T/ir^j ars the nar.es of the persona subscribing for tha

cane and ths amounts subscribed by each.

iIA2S SILOES

a. L. Brandy 1,^39,060 $1,499,950.00

Trank Paarse 10 10»00

0. V/. Lev/i3 10 10.00

II. C. Sheridan 10 10.00

A. H. Featheratone 10 10.00

13 V.-TKIZSS ..I-IHTliOr, \/e liave hereunto set oiir liands

and 33al3 the 12th day of J'-n-.iary, A. D. 1927.

ay:

LS 001595
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STAi'i OF IDAHO )
)ss

On this 12th day of January, A. D. , 1927, before
Recorder

me, Harry A. rLcgers, County, ĝ Tf' !rs ŷ yygTVte. in and for the said

County of Shoshone, State of Idaho, personally appeared U. C.

Sheridan, 0. T,:. Liiv;is, Tranl-: Pearoe, R. L. Roundy, and A. II.

Featiisrstona, parsonally Joiovm to ne to be the persons v;aose

nanes a:-e subscribed to and v:iio executed the foregoing Articles

of Inc or;? oration and acxnov/led.^ed to ne that they exacuted the

sane ani that a majority of then are citizens of the Stat-2 of

I-ialio, ar.i bliat they are all citizens of the United Str-.tco.

in Vdi'iiZSS .';1LZ?.20P, I have hereunto set ny haj:»l and

affixed ay official seal the day and year in this cartii'icate

firatr above v/ritten.

Harry A. Roger 3,
(SEAL) County Recorder.

LS 001596
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(EIiDORSID) Instrument Dumber 74192. Arti-
clieo of Incor?ors.ticn of <̂ _.>w-._.-.. .̂ UAD
}£II!ZS. Piled at the request of A.K.Feath-
erstcne Jan.14th,192? at 1:30 o'clock,P.LI.,
records of Shoshone County,State of Idaho.

Harry A.Rogers,County Kecorder.

STATS 0? IDAHO )
1 Cg

COUETY OF SHGSHOHZ )

I.EA-HP.Y A.ROGERS,County Hecorder in and for

the County of Shoshone .State of Idaho,do hereby

cert ify that 1 have carefully compared the fore-

going copy of the Articles of incorporation of

C-OLC01TDA LI AD lilESS

Trith ths original copy thereof,and that the same

is a full,true and correc t copy thereof.together

•vrith all the official endorsements thereon,as the

same appears on file and of record at my office

and in my custody.

IS TESTHICSY iTKEREOF.I hereunto set my hand and

affi:-: ray official seal at my office in-Wallace,

li'io .this 141 h dii.y o f J anua ry, A. D. 1927 .

County Recorder

LS 001597
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C2RTTTICATS CT lUCHSASS CT TH3 CAPITAL STCCi:

0 ? T H _S

G 0 I C C N S A L S A D K I vl 5 S

THIS IS 70 Cl'ii'i'isT That under and pursuant to a resolution

adopted by a najority rota of the Board of Directors of Colcor.da Lead

Lfinea, at a neeting of said Board held at the office cf the Company,

at 504 Bank Street, ir, the City of 7?allfi.ce, County of Shoshone, State

of Idaho, on the 5*h day of Uoverber', A.D. 1928, a neeting of the

stockholders of said Colconda Lead L'inea T»S duly called, by the Pres-

ident and Secretary of said corporation, to be held at tho off ice of

said Conaswy, at 504 Bank Street, in the City of Wallace, County of

Shoshone, State cf Idaho, on the 14th day of December, A.D. 1928, at

2:CC o'clock P^i., of said day,, said ceeting to be convened for the

purpose of increasing the capital stock of said Golconda Lead rlines

frca Cce EUIion Five Hundred Thousand Dollars ($1,500,000.00), divided

into One Million ?ive Hundred Thousand (l,500,000) Shares of the par

valua of One Dollar (§1.00) each, to TSTO Million Dollars (02.000,000.00),

divided into Tiro Million (2,000,000) Shares of the par vo.lue of One

Dollar (§1.00) each*

That a notice of said stockholders r.&e-ting nas duly published

once a week for a period of at least thirty days in the Wallace Minsr,

p. weekly newspaper of goneral circidation published in the City of

"allace, County of Shoshone, State of Idaho, where the principal place

of business of said corporation is located. That the said notice so

published as aforesaid ccntaiaad the aaount to which it nas proposed to

increase the capital rtock of said corporation, tc-it: To increa3* th*
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Hundred Thousand (1.500,000) Shares of tba par value of One Dollar ($1.00)

each, to Two Million Dollars ($2,000,000.00), divided into Two Billion

(2,000,000) Shares of the par value of One Dollar ($1.00) 3ach.

.̂̂  ________ .„.-, L. ..it, on the 14th day of Dececber, A.D. 1928,

at 2:00 o'clock P.U., a stockholders neeting of said Golcor.da Lead Lines

r;as held at the office of said Company, at 504 Bank Street, in the City

of Wallace, County of Shcshcne, State of Idaho, as specified in said:

notice. That there T*S represented at said meeting 1,265,926 shares of

the capital stock of said company. That the proposition to increase the

said capital stock fron One Uillien Fice Hundred Thousand ($1,500,000.00)

Dollars, divided into Cne Million Five Hundred Thousand (1,500,000), Shares

of the par value of Cne Dollar (4-1.00) each, to Two Uillion Dollars

(02,000,000.00), divided into Two Hill ion (2,000,000) Shares of the i;ur

value of Cne Dollar (yl.OO) each, v;as presented to the stockholders of

said corporation it said meeting, and on a vote being taken as to whether

or not such increase should be nade in the capital stock as aforesaid,

1,265,926 shares voted in favor of said increase, and no shares voted

against said increase. That the said 1,265,926 shares so voted in

favor of the proposition to increase the capital stock as aforesaid

ccEstitate nore than t-so-thirds of the entire capital stock of the said

• \ v. •', -• ,
Oolconda- Lead; ICinea.

••' J •' •' i '• • '
IN rrmSSS T/HZ3EG7, ''Je have hereunto set- cur hands and seals

i

this 14th day of 'Decanter, A.D. 1928.

• • • / •• ' • , ^X'^'^^^x^^/Q^ (SS.M)
•-.' • • Chaircan

' C ^r;--.^rv-.
Witnessed byr .

Chaircan
C/̂  r̂;--.̂ rv-.

*—*<?-/?.•..,..> •/'/' '^V- '- • •• ••-, .•• (ĝ AL)
Gacretaiy . /

\
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•

STATE CF IDAHO (
C ss.

COUNTY CF SHOSHCNE (

A. R. FEATHSRSTCJIE and JCKN F, FERGu'SCM, being first duly

sworn on their oath depose and say that A . H. FEATHZRS7C1-E was the

Chairmen and JOHN F. FiRGUSOIi was Secretary of the stockholders

meeting of Colconda Lead Uines, held on the 14th day of December, A.D.

1928, at the office of said Company, at 504 Bank Street, in the City

of TTallace, County of Shoshone, State of Idaho; that they and each of

then have read the foregoing certificate subscribed by then as chairman

and secretary, and that the natters and things therein set forth

are true of their o*7n knowledge.

v A/

• ^"^TJ^Ti^

£u'cscribed and tc before ra tris 14th day of December, A .D. 192S,

" iO> /«K.. l_aj*Â i Al_.
Notary Public^ in and Vor tli'e State of
Idaho, residing at '.Vallace, Idaho.

STATS CF IDAHO (
C SSi

COUITTT C? SKOSKOKZ (

A. H. F2ATHSRSTOJI2, JC?D7 ?. FERCUSO:.', and \YILLL\1! A. B£.VJD?.r,

being first duly sworn, each aiid all depose aiid cay, that they cor.sti ;uy. 3

and are a rajcrity of the Board of Directors of Colccnda Lead Uir.-3; th?.t

ther have read the fnregoin? certificate of the Chairman and Sec r^ - r - of

the s»id stockholders =eetin-f, and knorr tlis contents thereof e.r.i. - • ? • the

Golc - CDA dm - 0635



..(S:JDOR2J£) Instrument ITuraber 81340. Cert-
"irici.t.2 of Incr^se of Capital Stock of
the Golcondii ^ead l^ines. j'iled i*t the re-

10 o'cloc^,.•..L., records of Shoshone County,
iitate of Icliiio. i-^rry .-..i<o-;ers,County .-.s-

STAT3 OP IDAHO )
) SS

:OUT7Y C7 SKOSIIOirS )

I, .Kj-JiSY r. .liC:-^RS, County .Recorder in

d. for the County of Shoi;iio:-.a,oti>te of

IcL!i>.otcio iiereby c e r t i f y t::&.t i iiuve cax-e-

fuily c;:^pi:.red the foregoing duplicate copy

of the Cert i f icate of Increase of Capital

Stock of the GOLC01TLU L2AL ;.:iir£S,\rith the

origin&l copy thereofif j id. thc.t the at-'ce is

a. full, true and correct copy there of, to-

gether v/ith all officiu.1 endcr£ie::.v;jnts tliereon,

as the 3aue appears on fi le ana of re cord,at

r.y of f ice a^ic in i:;y custody.
>^

T" T^jTE.OTi v;î ;̂ OZ,I hercynto set ;.iy

hand c.nd ..fi'ix i:iy official se:-il c.t r..y .office

in V.'all-.ce, IQ.̂ .IO, this 4th cL-.y of January, 1929.

County .;eccrder.

Golc - CDA dm - 0636



t "vS5- ^M&K&S^&WS-

Golc - CDA dm - 0637



3 rr Aaarnsnr r? ARTICLSS ry

fP C-r-LCOTPA LUA3 :£TB3

THIS I" TO CiVtTU'y That undar and pursuant to a resolution

adopted by a najerity vote of tho Board of Direct era of Colconda Load

L'inae, at a aeeting of said Board held at the of flea of the Ccnpany, at

504 Bank Street, la the City of '.'allace, County of f.hoohone, State of

Idaho, oa tha 8tb day of January, A.D. 1729, a ooeting of tba otoek-

holdera of said Goleenda Laad -inea ma duly called by the Preeident

and Secretary of aald corporation, to be held at the office of said

Company, at 50* Beak Street, in tba City of V/allaee, County of Sbo ah one,

3tata of Idaho, oa the 29tb day of ~«*ruarf, A.O, 1927» at 1:30 o'clock

F.U. of aaid day, aald seating to be convened for tha pnrpeaa of, among

othere, votiag npoa an increase of the masber of Director* of ****

Colconda Lead Ulnea fitxa fiva (5) to seven {?).

That a not lee of sold otookheldara aceting -saa duly publiahed

onea a vaak far a period of at least thirty daya in tha Wallace 'Jincr,, a

tmekly navvpapar ef general circulation published In the City of Wallace*

County of Sheaten*, State of Idaho, where tha- principal plaea of bnsiaena

of oaid corporation ia located. That tha oaid notlea ao published aa

aforeeaid contained the amount to ohicb it r?aa propoaed to increaoa the

waaber of Dirartora of said corporation, to-wit: To ineraaae the nunbor

of nirectora of said corporation frena five (5) to aovan (7) Directors.

That thereafter, to-wit, on tha 20th Jay of Fobruary, ;\.3. 1927,

c-t 1:30 o'clock P.H., a otockholdera r.eatlag of aoid C^lcenda Lead V.inoa

»s hald at the office of c*id r.-K.ynj, at 504 3nn>. ."traet. in tfes fit*

of Wallace, County of Shoahone, State of Idaho, aa apocif lad in said

notice. ?hnt thare TTRB ro^reaented at naid reetinsr 1.^6,699 Share»
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the said Board of Direct or a from five (5) to seven (7) Directors was

presented to the stockholders of said corporation at said iteeting, and

on a vote being taken as to whether or net such increase should be made

in the Board of Directors as aforesaid, If33°»&99 shares voted in frryor

of said increase and no shares voted against said increase. That the

said 1,336»6°9 shares so voted in favor of the proposition to increase

the number of Directors from five (5) to seven (7) Directors constitute

acre tbaa tro~tbirds of the entire capital stock of the said Golconda

Lead Ilinee.

13 :7ITHKSS 'JriK&tCT, He have hereunto set our hands and seals

this 20th day of February, A.D. 1929.

(SSAL)
Chainaan

,/J S ecretary /]
(SEA!,)

(nSAL)

> ( S2AL)

DIRECTORS CF OOlCCJmA LEAD 1IEES.

.(.-SAL)
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STATE C? IMHO (
( SS

COUNTY CT SHOSHOHS (

A. H. F2ATHSRSTOHS, and JOHN F. 7ERCUSOH, being first duly

BTfora on their oath depose and say that A. H. FEATfERSTOHS was the

Chairman and JCHH ?. FERCU3CN ras the Secretary of the Bto«kholders

resting of Colconda Laad Mines, held on the 20th day of February, <V.D.

1929, at the office of said Coapany, at 5°* 3ai»fc Street, in the City of

VTallace, County of Shoshone, State of Idaho; that they and each of then

have read the foregoing certificate subscribed by then as Chairsaa and

Secretary, and that the matters and things therein sot forth are true of

their own knowledge; /T-1 ftf

Chairman

, &
and sworn th before me this 20th day of Fobrnary, A.D. 1929.

IJotary Publi^^in m4 Tor the State
of Idaho, residing at Wallace, Idaho

STATS 07 IDAHO (
( S

COUNTY C7 SHCSKCOB (

A. H. FS1TH3RSTONS, JOHH F. FZRGDSOH, and VJILLIAH A. 2SAUDRY,

being first duly sworn each and all dapose and eay that they constitute

and are a majority of the Board of Directors of Golconda Laad Uines; that

they have road the foregoing csrtif icate of the Chairman and Secretary nf

the said stockholders meeting, and know the contents''tbereof and that the

sums is true of their own fowledg*.

-~rf'7~y\..\ T• \/^tvu--? / 1^7. '

1 ' , -x

Sra'bacribed and wrora to before ne this 20th dar of February, A.D. 1029.
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EMDOR32D: Instrument Umber 81936. Certifi-
cate of Amendment to Articles of Incorporation
of Golconda Lead Mines. Filed March 1st, 1929
at 9:50 o'clock A. I.-!., at the reauest of A. H.
IT3a-'r-erstone, Records of Siioshona County, State
of Idaho. Harry A. Ro-~ers, Comity Recorder, Dy,
L. L. Brainard, Deputy.

State of Idaho }
. I ss.
.County of Shoshone }

I, Harry A. Rogers, County Recorder in and for the County of

Sheshone, State of Idaho, do hereby certify the foregoing to he

a full, true and correct copy of Certificate of Amendment of

Articles of Incorporation of the Golconda Lead Mines, together

~ith all the official endorsements thereon, as the saiae now remains

on file at zty office and in ray custody.

•'HI TESTIMONY"i7HZR20F, I hereunto set ray hand and affix ny

official seal this 1st day of March, A. D. 1929.

*L^?^Coudvty Recorder.

^4 • JL -/ J-By ^4 • JL -/ -^ t^ t -^ t^ — ̂ - Deputy
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CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

JAS. H. TC030
I, JBCBCJBBEEt, Secretary of State of the State of Idaho, and legal custodian of the

corporation records of the State of Idaho, do hereby certify that the

QOLCCHDA LLAD MINES

a corporation organized and existing under and by virtue of the laws of the State of Idaho, filed

in this office on the 13th day of .July, 19£6 ,

original articles of amendment, as provided by Sections 30-11*6, 30-11*7 and 30-1U9,
Idaho Coda, g-n«r^ne Section lU changing nuaber of directors to 5* Section 15
coaogLng capital stocJc to $200,000 divided into 2,000,000 shares at 10? each

Section 13 m*^ ng existence perpetual

and that the said articles of amendment contain the statement of facts required by law, and are

recorded on Film No. 95 of Record of Domestic Corporations of the State of Idaho,

I THEREFORE FURTHER CERTIFY, That the Articles of Incorporation have

been amended accordingly.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed

the 'Great Seal of the State. Done at Boise City,

the Capital of Idaho, this 13th day

of July . in the year of our Lord

one thousand nine hundred fifty-alx

r.

!vi

p*m
Imm••"

im

'
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c-RTincATi: 07 ^^:D:.Z::TS TO THZ c-r.iai:-«i ;3TicLic

GOLCC.-JA LEAD "i:Z3.

7TE HZP.F3" 'JIT-TIri tX-.t 2 -peci^l r.^etins i'-i UTLI of j.r.r:ial nesting j

i!if the Stockholders of GJLC:..iA L_i.D XI&IS, a corporation duly orga.-.isji and J

!j exist in* ur.dsr :.r.d b" vir1^ o" th ? liva oi* tL-- j^--*.-^ of If. -ho, =:•.-.: Uc-j-.j'-J to j
ij . I

!.io bajlnssi In saii State sr.i :• -.ii-itiinins its principal office in .'.'allac-3, S'.io- !

jljhone County, State cf Idaho, v/as hili upon tiu 20th diy of jVoril, 1956, -.r'^rsuant
i| >i i
];to notice given in accordance to • ' - . •» 3zatuL.;c cf thi ot.^^2 of I-1-.ho in sucl1. saa;^

!i-ad2 arJ providad ar.i to tha 3;--Lr. ./s of sx;.- conoanr. Sairl r.32tir.g '.ma tiursupo;)
!, " «
lad.l-T^-nad to 2:00 o'clock (;.icu:.t--i -; 3tfi_i-iiTi! T'.-'.a) p.rs. or. t^ 21at dc;; of I/-/;, j
i: '
!j >

l i l^^o. Said r.aatiris cf 3toc!:hol .1 .. ••-, .13.3 cil'ie.^ pur 30 ant to ir.5trv.ctio:-.5 of tha !
i| - iI j
ij3oar.:; cf Directors of isid cor.vv-.v Z-v-^ **• - sastin.^ of 3aid !x>iri, ani ~u.s i
l! !

- ' - : - -

A co^'' ':f th2 Moi ' . ju of £p=cidl ..-i-etlr.., of 3*.oc!:hold-?rs in i 'iau of i

.inr.ua 1 ."eeting was ->.il" .T.uil:d to each record 3toc;:±older of r;>jid r.o:ap-ir.y on t.ii= i

jjl2th daj of idarch, l=-;o. At t'.-.-t .-.djoi^-nri ^i^sting hsli on the Hist ;.U;.' of :;:i>-, !
ii j
|1956, as aforesaid, at thj prin.•.•'.>! ot'fi:.-j of a?.i; Corporation ir. '•1-=ii:.C5, 3ho-I

jishona Co'.mtj, State of IJsiio, t;i3"e bsing 2/XO,CCC shares outstar.dinv;, ir..t j

;•; 1,^-^4., 614, of 3.1 Li aUirsa vr;re vot-?r.. ,<t sail .•'.05tin'.:, either b.1,- ~^ 3 re cor-! ato--:1.'.-|

jjlioller of said cc^^:'.nr or their proxr, a^ foUo-.'s;

cf :.::c:\
cr

Jons TLiOT' tenjen 1. ,000 i '-v-•;

Golc - CDA dm - 0644



Anon,; other t:.::^j tl-.v.t "o:> r ---•"- *•' j--i- r.JV.i.:.; , .,=

(resolution *aa adoj'taJ,

rXoOLVED, riuii, ^- .o : --.-rt: :•:• % • - . ; — , . . . -• J. , . ••. *• ; », T . . f, f

i T s J ' - ' - J to r .•:.'•:?. --j f >;il-",.iw: "51--I"; I HIM::ji Tr. corporation cf uulcor

j That t::a ;r.ua'r.ir of J,ir ?<.%''.o:'j of ,.;.ia :<•

j| r"ica':ior. of thsir .-5V. censor 3."
'!|
!; 3:iii resolution ..us •. ly .-2.>.d by .^ir-i,r-.'u rjawli^r.itcn? to sal.'.
ij
• , . ^ . . ~ - j i ^ * . a ' ' . , « , « * . • • « 4 - , ^^ . , j j j - _il Tg-»^^n J ana onii*:jr:-"^^i" -.ritro..v.c^u j'^ t-i?ir.'.Lrjw r^^-«. :^r j ^c : iO> -^ > 3^ccLicl'Sw. D
i
i'.faltjr Sly that the 3:̂ = ci ,-..lj;.̂ .-. :. T1^. irs^t-r •:-. voL; v.-3 pat, on *\l.\ r-iiol-.

jivota.i in favor wf .i:-.i." r is^lu1'.'.o-. -. i "/..: jar.:, v^j i::2"r adoota-1.

, i
.03.

I

j j r - j= . :n l -_ : i r . - . 77s..: i ->^:-^» tn-rj'i:
j i
ij Z. Z I 1 1 :-l 11 £ JIji
•f •.. 7 ri",'•""*•. 4-N -.4- . • . l i ^- 1 . . . . . . _ . - .'^*^ .>-1* j - ' . -i "j-f._* ;M.- ^ ^* ,* . -~ ̂ — , . . 1 • . i

ij-':i,-i3 b= dJizni^l to ;-i.J. dj fuZ !•" . -: "". Tli-.- dir* -:tor j, f J V 3 ir. nn .';.:", jh£:?-'L

i bs ciiosas frcn the stoc-rliold a-s i..:' :::iH hoi', off i :-5 for •:>••; j vr:_r cv .••••ti"1 L'v;J

!j
iiji:cc5S3or3 ar3 sleeted &.V1 ' ' j ' l i f '5^1 i" iLiijir • ;t"=.'i.";i
i i
|! 3uid resolutloti v ;uj J'-l./ r^a.! bv- iiiitiv.ar.it r.:it!:;rjtcr.-: I'.-1 .?•.!;: -s--'!
I;
ii.id. -.'.;ur?.irt2r i^troAu-j'5-3. b" ;.".-ji-..jj:-:;t ?i:.th..-i-3'i,r5;is, -vn'J. -i'-'C-tu.'-! i by .. '.'•.;- .jly

favcr cf
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I

Hi301'/.TD, tliat V.~ .-':"v.:»:: til (l"tl.; is-.ticn •_••_' Mij Artie !••.>.* o:'

ci-atlor. cf Jolcor.da L=a.d .M.^3 be d.v:-r..ii-3 V,- r = ai a* f^llo..^: ".~rrT::i:.'rM.

j

I
' 'be -rlopted. TtK-reiftsr a vots -.'c.j put on sail resolution a.r.1 !r.or3 tli.-.:. t-;?- !
ji • j
lltlilris of the ou'tstiniJi/..; ca;?i'.:-.! 5tec': of a.iii corpoi-ation voted in. favor of ;

'i '
ijsaiu 1-2solution £.r.i ths SIT.; ".as --.il.T aioptad. :
!i . ^^^ ^ i

;!•-'isolation was ziz-}t-i, to--.:il:

r — .'i T T ; .-» T r\ •»•
,i lX ._j ̂  ^ ^J \^ ^ A_ ̂  ^

;! 5.I3-:-LV;3, tliat *l:s TMrt j jn - th (l?th) Section or1 th- .--"Clcl-v: of I:-.07;-;

|t;\= ^urs.-ion cf V.-.is ^or^.ori'Llo^ sl'.-il bs •.-•.';-. tv.-il. ;l

I) 2ii-i rej-l-.-tio.-. ---.3 iv-ly r.-^: by C;.rl i. lai-ii-r to aaiJ. ':-jjli::f;, a/.]
ii ' ' !
|i i
i |th;raafter ii-.troiu^d by Carl I. T-xner, and o-;cond.'j-J by :.i'alt;r L. Jlv tl-ia* r.::= !
ii
i|3.v.:s be aiootsd. ~'.-.€r-i;;ft-3r a votr. v/as out o.-i sail rc50?.utlon an-i .Tior* thit-. tv;c-|-!;jlt.-aris of the o-j.tsuar.iing capital 3to^':: of sj.ii corporation vot.-I in Cuv.jr of I
!| I
!< I
I j sa id rz-solutlon ar»i u'.v: sa.T.j .vas .V-ilj s-dopte.i. i
'l ' '
j! Asoria oti-.ir thir-j :,!::> took pl^ca at ill.! Ti-jist? ij, t.i: :'"\1 v.L..^ j
!i [
r :-.:on.vl. ion v;c.a adc-rt^i, to-v;:t: .-•* !

i' R:SCLVZD, thjit -.:-..-> ::-ir-^. ai.a s-.cr .»=-.-• or this i-.-ji :-.-•. ;too:.:--j;.: i
ii i
j lneet i r ig , tlis C.''i': i-jrs a.-.J ^i . r=ctors c.' jr,-|.-;o:-.'i.i lie..l .iir.^j be, - ; ' • •= . • . : . • • •• — -.-.-.•.' j
ij • i

jjar.;, author in 3d a..l ci^^r.^^. V? .raj.;= ;•.-?.•;•;• 3 j-r/ ;:•:••.;••.: It „.:-.-.•* j;.1' !:r; -.. ,.j
i l
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aJ^pted resolutions.

Said rti-1'.-.tion -.,--3 iuJ- rsad bk :.'-i±tr.- 1. o'.;' at, -^i- .-.jitJr.^ :is''

t!i-.r-r. after ir.tro.'.urTi V '.'.'.J.t.'r L. 31y, K.I o.^;w.i.V?--.i by J. L. 117,1:-. t::^t t>.s

ths par value of tlis sliar^s of j-ai-.i corporation v/ill not rech;c3 thft fair valu-:

of tl\2 =333ta of saiu coi'-crat-'.^a to afi ^loui;4: lass thai! thi total a.vi^;i:'.!: of

its -.ebbs 3.':..i !i=. :i".:.t.:. b j plu-3 ^.^ u.-v.ou^t of its cuoital stoc!: as so ra.J.uc^i.

TI:a fi.-.i.i-i 3l ccci'ii'.ion of saic 3orporjtio.it 2.3 of D^cs^bar 31,1.')

iMo.:: l:-i3 o: MiTcd. djri.^: l.:r: -'o::*" o" l-?'"6:

GGLCQi; j.'» LIL^JD i.ilMli
L3c*:.r-1i3r 3ist, 1955

;| A 3 S Z T 5
,t

:; -ITvZl.T A35IT3:
v 3,431.46

;.?ccv_-.t3 rec.ii-.-ibls A. 294. 33
Ir.V2r4tor7 of oto-r'-pilsd ore, cost ",300.00
Invar.tor^ of 5v.:plic-3, -.'ost !;, 1^.00
Prepaid irisur^.c 2

Total c-.:ri-.5,rt assets
Z3TUZ^3:
;.iir;ins sto:!:^ - ro^t

/6. 5 J

D-.-03IT3
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L I A ^ I L I I ' I Z S

CL'"'"V*'iT Ij'r/3xLiTTII3s
/ie-:o'.intj piiyasV.' - trad:
?»vroll tar-r.^j 'vithl\~.Id

Total cv:.-r.rr.t l:.-;Yll:.i.:/'3
CAPITAL:

-'. .?ia -77• > - • - / • • '

ill sh<iras j.a.i..j-.l i:.,- ov V3;::.:.':.-;

Rstainsd er.rnir^i (J.';ri:ii
/

Total •J 326,33;.20

v;iT:r±£3 ^ur hands j^r-f. t!i? s^dl of -aiJ cci-iorstirr. tl.;.u Sot!: L..;- c

r • • • - - - 1-Tr<:ij — . , — j * j ,

i

U±3^

Albert I-'. I-'eit/.irsv:.

oiti:sf 2nd r.ot or;-2 :v.>:* t'c-i :,•;':; .^r

'::- 13 tha ssrrrt::."/ ci' ;:-cl.ror.cU\ -T

th-= -:bova a:;l ror^oi:^ •.T^.rl'.ii'ic;

st-its I are tr-is.

= •.-..-.i ;i. ?. .:=.Av;ujor., bsir. ; such a.vcrn c;i the

:ii iv.in-ssi :.iiji'.'?ctivol^j t:i:;t the" s.^-i r-ja.'l
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:I-;CLES Or
!

i X. $'r \L} V *•' V7' Of
GOLCOKDA LEAD

Sec. lii chg. no. of
directors to 5, Sec. 15 chg.
c.s. to §200,000 div. into
2,000,000 she. 6 10£ each and
Sec. 13 making existence peroetuel

iTATf OF L.VA.-A) '
VI-'NT C.=>' Sl'ATE

Approved, filed, ar.c tdmitted to
Ihe rccorcis ci Anicie« oi hicorpor-
ttion of the Susie R: Icaho aiid
cerciicaifc issued

Ais T . 13th _ day a!
July ___ , 19.56

at _ JU.
FEfca PAU

Filin- 5_10«00_

! S«2G

t.:e 6.00

TOTALS

JA5.JJ. YOUNG
OF ST4.TI

W. ''/l&J^e^

Filed by H. G. Kagnuson
Attorney, Wallace, Idaho,

RECORDED

INDEXED

PHOTOGRAPHED
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CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and lejral custodian of

the corporation records of the Str.te of Idaho, do hereby certify that the

CCLCONDA LBAD IEM2S, i:S.,

a corporation organized ar.d c>::.«:i:\tr under anrl l.\ • i r t n ^ of the laws of the Stale of Idaho, f i led

in this office or. the .13rd day of :-Urch 19 32 ,

oripina! articles of amer.f'.men:. r:.* provided by Si-miis 30»146 and 20-147, Idaho Cod«,

changins corporata nana Co &LCOHUA 2E:rLI{C

and that the said articles of amendment contain the statement of facts required by law, and arr

recorded on Film Xo. 113 Of Record of Domestic Corporations of the St-l*- of ld.ii . . i .

I THEREFORE FURTHER CERTIFY, That the Articles of Incorporation have I,,-,-.,

amended accordingly.

IX TESTIMONY \VHKRFOF, I have W.-ir::.,

set my hand and affixed the Great Sf-:d m'

State. Done at Boise City, the Capital of I '
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ARTICLES OF AMENDMENT

GOLCONDA LEAD MINES, INC.

We, the undersigned, President and Secretary, respectively of Golconda

Lead Mines, Inc., an Idaho Corporation, hereby certify that at the regular

annual meeting of the shareholders of said company held at the office of said

company on the 13th day of March, 1962, the following resolution amending the
i

Articles of Incorporation of said company was duly and regularly adopted, to-witp
I

"BEIT RESOLVED, that Article I of the Articles of Incorporation j
of Golconia Lead Mines, an Idaho Corporation, be amended to read: :

ARTICLE I. !

The name of the corporation shall be GOLCONDA MINING CORPORATION"
i

Of the 2 ,000 ,000 shares outstanding, 1,230,761 voted in favor of the

resolution and 2,000 against.

IN WITNESS '.'/HEREOF, we have hereunto set our hands and affixed the

seal of the corporation this 20th day of March, 1962.

n President

Secretary

j STATE OF IDAHO )
) ss.

County of Shoshone)

On this 20th day of March, 1962, before me,, the undersigned, a Notary

Public in and for the State of Idaho personally appeared VVRAY FEATI-!ERSTONE|
i
|

and DONALD L. HESS, known to me to be the President and Secretary , res- j

pectively of Golconda Lead Mines, and the persons whose names aro jubsr.ribod

i| to the foregoing Articles of Amendment and acknowledged t o m e that tl: •_••/ executed
I
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CONSENT TO ADOPTION 0? 30?.?0?_-.TE NAME

GOLCOXDA COP.POPATIO:-:, 2 duly authorized and

existing corporation of the State of Idaho, hereby

consents to the adoption and use of the narr.e "GOLCOMDA

:iI.7i:;G CORPORATION" by the corporation filing Articles

of Incorporation stating said name therein, v;hose

incorroratcrs are:

"colvin Patten

___. I =~er LeSo^rd •

I. Dean Little. . .

Zi-^r-r- fe-te'mber. !^\ - /• 1970... ":" . "

GOLCOMDA CORPORATION

.-.ray r s.acnar.stor.a
.Prasidi.it-
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PLAN AND AGREEMENT OF MERGER
OF

ASTRO CONTROLS, INC.
(A Delaware Corporacior.)

INTO
GOLCCNDA MINING CORPORATION

(An Idaho Corporation)

This Plan and Agreement of Merger, dated as of April //_,

1970, is made by and between ASTRO CONTROLS, INC., a Delaware

corporation (herein called "Astro"), and GOLCONDA MINING COR-

PORATION, an Idaho corporation (herein called "Golconda"),

W I . T N E j j . S E T H :

WHEREAS, the boards of directors of Astro and Golconda,

in ccr.sidaratioa of the mutual agreements of each corporation

as se- forth herein. " deem it advisable. tONinerge... the business

aczi'rizies of Astrr irz.o Golconda to promote the efficient,

eccc.-—ii-=.l ar.c pr:fii=ble conduct .of; said business;, and-

" ~-: IP.7-.-o . .-. = i r ? has. -autho r±z ed 2, OOQ.r-OCO shares . o f no

rpar v=lu£ zrzncz =̂ ::.:-. of which 552,502 shares-were-, as of

Z-=c==:r=r 21, Ir6r, issued and outstanding; and has authorized

600,000 shares erf a. c-_mulative-, converti-bie preferrsd stock.

of which -.53,571 shares were, as of'December 31, 1959, -issued

and out stand iag;. and .- :

WHEREAS, Goitonda has authorized 2,000,000 shares of

ccn-.rr.on stock-'vith a par value of 10c psr sharê . of which

1,933,000 shares were, as of December 31, 1969, issued and

outstanding;
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NOW, THEREFORE, Astro ant Golconda agree each vith

the other that Astro be merged into Golconda pursuant to -he

terms and conditions of this Agreement as follows:

1. The Articles of Incorporation of Golconda shall

be amended so that they will provide as attached hereto as

EXHIBIT A.

2. Astro warrants and represents that the balance

sheet of Astro, as of November 30, 1969, with Notes, as

certified by Alexander Grant & Company, is true and correct

ir.d that: there have :een no material changes in said balance

sheet since that t=z = , except as indicated in the Prospectus

tatac :l="h "3"' '-'-''. representing the sale of $5,000,000 in

7% C~r.ver-ibL= £u:-rr.inated Debentures due January 1, 1990.

This "z£.li_-ze ;>. = = - is attached '.-»ereto as EXHIBIT B.

J. ;':"_-..:tii varrancs ^nc represents that the balance

=h = et of -"Dltct-ta. a.= of Decemb&r 31, 1969, with notes', as

certified b" ?. 7.. 0' Shaughnessy, is true and correct and

chat there ha~a b==n no material changes in said balance sheet

since that date, =:-:-=pt as indicated on said balance sheet.

This balance sheet is attached hereto as EXHIBIT C.

4. The r.anner of conversion of the stock and debentures

of Astro and Golconda shall be as follows:

(a) Each share of common stock of Golconda shall,

without ar.y action by the holder thereof, 'remain one share of

co~jmon stock of Golconda.

-2-

Golc - CDA dm - 0655



(b) Each share of convertible preferred stock of

Astro shall be converted into ona share of the convertible

preferred stock of Golconda. 7h2 terns and provisions of the

convertible preferred shares to be issued by Golconda are set

forth in EXHIBIT A attached here.o.

(c) Each share of common stock of Astro shall be

converted into one and one-half shares of the common stock of

Golconda. If, however, during che next sixty (60) trading

days following March 2^, 1970, the closing price of Golconda

or. the Pacific Coast Exchange is $14.00 per share or higher

for ten out of any fifteen consecutive trading days, then

such shares of conr?.cr: stock of Astro shall be converted into

one ir.d fourl-ter.ths shares of the'common stock of Golconda.

;'d) 1-:li:nda shall not be required to-'issue

fracci:r.=l shares :f common stock.. If any fractional interest

Bts cu= ~~ e.ny hrliar :>f tha ccrmcm;. steel; or .Astro/, the- bo-ard
~-̂ " . — ' ' " . . . .
i\:-* •» - - • - . _ . '*

of direc~:rs cf ~:l-:rida may at ics election (i) issue non-

v;ii-g szrip for ;~-zr. fractional interest,, in. such fora as

che board of cirecz^rs ma>F- detersir.e, which-:scrip ..shall ba

exchangeable wichir. =. period of one year, following, the data

of its issue,- -together wich other scrip, for one. or more

f'-ill shares of__corner, stock, or (ii) pay an amount in cash

equal to the current market value of such fractional interest,

calculated to the nearest cent, computed on the basis of the

last reported sales price for such common shares on the

Pacific Coast Exchange on the effective delta of the merger.

-3-
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(e) Each convertible subordinated debenture of

Astro shall, without any action by the holder thereof, be-

come a convertible subordinated debenture of Golconda,

convertible into the common stock of Golconda, unless pre-

viously redeemed, at tl._ .ion price of $10.67 per

share; but, if the conversion ratio is reduced to 1.4, as

provided herein, the said subordinated convertible debentures

unless previously redeemed shall be convertible into common

stock of Golconda at the conversion price of $11.43 per share.

Otherwise all the terns and provisions of said debentures and

trust indenture dated January 1, 1970 shall remain in full

force and "affeci.. ." '-= J • " •'• ;• ' .

. .'..(£} Î .z- share of the convertible preferred stock

of Z-z'.-z-da: -'- = '! '-•= convertible; into one and. one-half- shares of

-"r.e z~r=:zr. sccc":: :f lolconda-.- However, if during the next sixty

(•:"-• iraiinr iz~; f:llowing^M^rch\24, 1970, the closing price

cf r-olcczda ~r. -'-= racific Coast. Exchange is $14.00 per share

~r higher for z=r :••-- of any- ..f i£t."esn- consecutive trading days.,

then, each .share cf ihe convertible preferred stock of Golconda

shall be converti::l= into-1-..4. shares of the common stock of

Golconda.- Ths z.err_s and-conditions of such: conversion are

set forth "in I"-:i3"7 A attached hereto.

5. The nur/oer, names and. addresses of the directors

of Golconda to be reconrmended for election by the management

of Golconda at the shareholders' meeting called to consider

this Plan and Agreement of Merger are as follows:

-4-
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NAME Apy.ZSS

M. J. Coen Xar.sas Ci^y, Missouri
Albert Thomson '.-lar.ŝ s City, Missouri
Edwin B. Wright St. Joseph, Missouri
L. N. Lucas Chicojo, Illinois
Albert S. Kapen Chicago, Illinois
Michael F. Drinkhouse Ne'.v York City, New York
Ray Dunn • Mc-Mr.iain Home, Arkansas
A. D. Martin Dallas, Texas
Wray Feathers tone Wallace, Idaho
Walter L. Sly Spokane, Washington
L. K. Teel Bar. Clemente, California
Gordon Smith Sr.n Francisco, California
Gorman Smith Kellogg, Idaho

6. The Bylavs of Golconda shall be amended and said

3yia-vs. attached hereto as EXHIBIT D shall be the Bylaws of

Golcor.da."

7. Up en -".summation of the merger herein provided

frr. r-oicc'-di" i'r_ili: possess "all" the rights, privileges,

3C%=f5. fr'=Lncr_l'5"=3 =r»d. immunities"as welL of. a public as

j"£~=. ;-_-iva>=. -'.=.-.-•-̂ . and, be 'subjnsift to all the ..liabilities,

-•'-2;"zrii"irr.£""i7.i r.iiesj-fof•""Astr^p" and all and sin.g^alar, the

rTJr.z's. rrivilir== . powers, franchises and immunities of

Astr.o, and "=T'I 7~T; arty-V-.raaL,: personal.."and .mixed, "whereso-

ever "located, ar.i ill "debts due" -.to Astro ..on'whatever account,

and al.I "othsr zhir.ss in .action.-'of ~b-r -belonging to- Astro,

snail oe vested "Lr. Golconda; and rall "property, rights,

priviiegesVpo^ars, franchises arid immunities and all and

every other"inceresc shall be thereafter as-effectually

the property of Golconda as they ware of Astro and the

title to any real estate, whether by deed or otherwise,

vested in Astro shall not revert or be in any way impaired
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by reason of this merger, provided '̂r.=.'. all rights of

creditors and all liens upon property of Astro shall be

preserved unimpaired, limited to the property affected by.

such lit..- . -"..- Li...- -f this merger, and all debts,

liabilities and duties of Astro shall thenceforth attach

to Golconda and may be enforced against it to the same extenc

as if said debts, liabilities and duties had been incurred

or contracted by it.

If at any tirre Golconda shall consider or be advised

that any further assignments or any things are necessary or

desirable to vase in Golconda, according to the terms hereof,

tha cirla td'ar.v rrrparty, rights, privileges or franchises

of As^rr. tha 2ffi-=rs and'directors of Astro last in office

shall ar.i vill £.::=cuz5 and'-make"all such proper assignments

ar.d-do =.".1 rr.'iz;- - =z=ssary:iDr__desirable to_vest in and
l^V • T - ' - '_ . - '

cs-fim ~-z Gcl-cn±= ~itie to and possession of all such

prcpariy, rights, rrivileges and franchises,.and otherwise

uo carry our ^.a purposes .of—this- Pl'an.and -Agreement of Merger.

- 3. Gcic—ca rese-rves "the .right-to amend its Articles

of Incorporation as provided by the laws of the State of

Idaho, and all rights conferred .upon stockholders herein are

subject to this reservation.

9. If the r.erger contemplated hereby is riot consum-

mated for any reason v;hatsoever, than all expenses incurred

in connection with this Plan and Agreement of Merger shall ba

borne by the respective company that incurred the expanse.
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10. All outstanding options, a2resr.er.es, warrants

and other rights to purchase cr otV. = rviss recsive shares

of the common stock of Astro shall continue in effect

without change, except that they shall be convertible

to the common stock of Golconda in accordance with the

ratio set forth in paragraph 4(c) above.
i

11. The boards of directors of Astro and Golconda

reserve tha right by mutual agreement, to amend, alter, chang=

or repeal any provision contained in this Plan and Agreement

of Merger so as to facilitate the performance thereof; pro-

vided however, thac rrs amendment shall substantially change

cha--=~s-of-this ?l=r. and Agreement of'.Merger as set forth in

12. ..-.= r.=̂ .= ;f the-corporation shall be changed to

ol-rnda Corp cr=zi;-. "•-. •

• II. Co.; :r.di 5 principal place of business-" 3hall be

lc-=i=d ir. Chicii-r. Illinois, subject, however, to transfer

-o s-_:-h crhaf "pl£-e :r places as- the- board of dir?ictors may

determine. Initially, tha/registered office of the corporation

shall ba Iccatad in Vallacey Idaho, subject to transfer to

such other placa vitr.in the State of Idaho as the board of

directors ̂ .ay detemine.

14. This agreement is subject-to necessary approvals

from regulatory agancies, if any, including tha Securities

and Exchange Cotrmission, if such approval ba required. Thlj

-7-
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Agreeaanc is also subject to approval by bar.ks , i.isjrcr.ce

companies and other parties, if such approval is require-;:.

15. Golcor.da shall, by supplemental indenture

satisfactory to the trustea, executed and delivered to the

trustee by Qolconda, expreslly assune the due and punctual

payment of the principal of (ar.d premium, if any) and interes

on ail the subordinated debentures issued by Astro under the

Indenture dated January 1, 1970, according to their tenor,

and the due and punctual performance and observance of all

of cr.2 covenants ar.c conditions of said debentures to be per-

force z by Astro. - .. . -

In. Edcitic-, 3olconda .shall, .if required, assuce. in

i>rizinz zr.s p;~=r.t zf ar.y-obligation, of Astro-'s r.otss or

other -jriccar. ir.s;r.n=atSi . ..' ' -

15. The :r = rd3 of:-ciractpr3-of Golconda and. Astro

shall have che right, after shareholder approval of this Plan

= r.d Agreement ofMarger and-prior to the closing thefeo-f, by

the joir.t actions of both boards to abandon said ?lan and

Agreement of Merger.

17. Prior to the shareholders' nestings Golconda
r*

and Astro shall receive an opinion from their respective

counsel that this Plan and Agraanent of Margsr is a tax free

reorganisation under the Internal Revenue Coda.
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18. Pending Che closing of this ?lar. and Agreement of

Merger, neither corporation, without t'r.a co-sane of the o.chsr,

shall effect any change in its capital structure nor declare any

dividends except at the annualizad rate prevailing in 1969, r.or

-ffect any transaction or agreement out of the ordinary course

of business involving core than 107, of its assets. Notwith-

standing the foregoing provision, Astro nay proceed with the

liquidation and transfer of its Paris, Illinois, plant and the

sale or lease of any surplus real estate resulting from such

transfer, and cay proceed with the execution of a mortgage in

tha amount of $3,CCC,CCQ on its Peterson Avenue property and

nay proceed'with the sale of the property adjoining the Peterson

Aver.u* riant, =r.i G^lzcr.da nay proceed with the finalization. of

t;:a racrrizi^atisz of parts of its property and the-, property of

T-'s sursic-.iries ir.zr .-.lice CoriJcLidacac /fines, Tf.c:".":.and-with

i~s participstior. ir. z.-.e operatir̂ ..a.3reeu:en.t .between. Alice Con-

solidated Xi-es-, Ir.~. snd Hscl'a Mining' Ccnpasy>. ..:"."-. ..'•'

19. Golcor.da agrees.-thacifnaj ba-served with process

in the States of Illinois and Delaware in any proceeding for the

enforcement of tha rights of creditors or dissenting .shareholders

in the ssaa nanr.er ss tha service of process nay'now be effected

against Astro.

20. It is. contenplsted that upon completion of Che Plan

and Agreanent of i-iargar, Golconda will taaka application to the

-9-
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Securities and Exchange Corraission for -•ithcrcval of its registra-

tion as an investment company under cha Investment Coapar.y Act

of 1940.

21. The cioda of carrying this mergar into effect is

as follows:

(a) This Plan and Agreement of Mergar shall bz

^ubaittac to tha sharaholdars of Astro and Colconda, <rs provided

by lav, and shall take affact upon the approval or adoption

t'-araof by the shareholders of Astro and Golconda in accord-

^̂ .ĉ  virh tha lavs of :ha States of .Delaware .and Idaho; pro-

vicad, hc-jevar, ti«- fir all purposes, the effective date of

tr.a -er^ar shall -•= z>.= date this Plan and Agreement of Mergar

is filei ir. tr.a cf:ic= of ths Sacratary of State of Idaho.

l'i'. I-: :̂  partias' will- cooperate in. filing vith

ar.i C2rair_ir^ =p7r;v-'_ of all ragulafory bodias.

Cc> T.-.is ?lar....anc Agraeaer.t of. Merger niay be

abandoned aw ary tize prior to "its .app5ovaliby_t-iie share-

holcars of both corporations, by nutual consent of Astro

ar.d Golconda. ------ - -... ....

22. This ?lir. and Agreement of Kergar-nay be executed

in one or =.ore counterparts, each of -which shall bs cleaned an

original, but all of vhich together shall constitute one and

the sane instrunar.t.
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IN WITNESS WHEREOF, the parties co chis Agreement,

pursuant to authority duly given by their respective -boards

of directors, have caused these presents to be executed by

a majority of the directors of each party thereof, and th=

corporate seals affixed.

DATED: April /( , 1970.

ASTRO CONTROLS, INC.

Nr-fcttea3?-FreSi-d-e«-t rf./ J . C3*r.,
., Chairman /of the Board

Daniel L7 Brenner, Director

/ M.'/J. Co en, t
y >- r ''

•-"-• Michael :-F. ̂ D?inich.ouse, Director
-.....-^••- .-"T-^. ' • ' •

.-: URay Dunn, Director
:̂ ,x<":\ • V.- • -y:••'.-:/ -i

Director

P. Kepin^— Da/rector

L. N. Lucas, Director

A. D. Martin, Director
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(SEAL)

_
jotin M. -.-^giri, Director

^ . X - L W. Thomson,
f ^ ' * •
/

l̂ ~* O

B. Wright,- Director

ttest:

secretary

COLCONDA MINING CORPORATION

Wray Teatiher stone, President
L/

ra/ Feat-hgrstone,

H.

(SEAL)

Attest:.

. Hass, Secretary-

171 !C Teel, Director (.norrj.aee;
Not a director" as of April 16, 1970

.
Walter L. Sly, Directo'r

Norman M.
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I.
(

The Plan and Agreemen t of Merger having beer, executed

by all the Directors of Golcor.da Mining Corporation, an Idaho Corp^ ra^ -o r . ,

and by a majority of the Directors of As t ro Controls, Inc, " r»/»u-.-.-a ri

Corporation, and having been adopted separately by the stockholders o:

each, corporation in accordance with the provision of Section 30-152 of ;>.e

General Business Corporation law of Idaho and Section 252 of the Genera.:

Business Corporation law o: Delaware. The President and Secretary of

Golconia Mining Corporation being duly authorized so to do execute this

?'.=.- and Agrssnsr- --- Merger under the corporate seal of said corporation

tnis --.z iav o: 5="i=rJ:ir, 1970. The President and Secretary of Astro

. .liirr iuiy authorized so to do execute this Plan and Agreement

=r :J^= ;:rporate seal of said corporation this \ \\^da.y of

COLCONDA MINING CORPORATION

, ,. '• " -By v_
President

By ^
Secretary

ASTRO CONTROLS', INC.

President

By
Secretary
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STATE OF IDAHO )
: S5.

County of Shoslione )

On this 4th day of September, 1970, personally came before rr.A. E

Notary Public in and for the County and State ?'• '"* WRAY

FEATHERSTONE, President and D. L. HESS, Secretary, respectively,

of Golconda Mining Corporation, an Idaho corporation, and one of the

corporations described Ln and %vhich executed the foregoing Plan and

Agreement of Merger, known to me personally to be such, and they, as

su:b. President a.-d Secretary respectively, duly executed said Agreement

befars me, ar.-d a.c";~s—Lodged the agreement to be the act, deed and agreerr.er.r

of C-c"_:~~ds . i:zir_s ~ -rpc ration, that the signatures of the President and

S = zr=:H.—.* of :'~2 ;:r:::ri.rlon to the foregoing Plan and Agreement of

*-•'.rrr;r j.rs ir. :>. = :_^:d—riting of the President and Secretary of Golconda

l-- . - i - : j C : rpirs.r;;z. :'-z.: they have cha au thor i ty to ts.tecute the same, on behalf

::' ::i2 5:-d-:r.;".i*rs i-z :he corporation, and that the seal affixed thereto

is the corporate ssil -: the corporation. ' '

In \vit=.A3S \vhersof, I have hereunto set my har.d and seal of office the

day and year :"rrst airrssaid.

Notary Public in and for the1 State of
Idaho. Residing at Wallace, Idaho.

My commission expires:
October 23, 1972
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STATE OF ILLINOIS )
) ss.

COUNTY OF COOK )

On this llth day of September, 1970, personally came

before me, a notary public in and for the county and state

aforesaid, L. N. Lucas, president of ASTRO CONTROLS, INC., and

Albert W. Thomson, secretary of ASTRO CONTROLS, INC., a Delaware

corporation, and one of the corporations described in and which

executed the foregoir.f ?la.r and Agreement of Merger, known to me

tiersonally to be 5u;r... s.-d they, as such president and secretary,

duly 2x = cv:ted 5aid 3.rrrrr.ent before me, and acknowledged the

agrees*-. .3 be tr.= 3.1-.. deed and agreement of ASTRO CONTROLS, INC.,

ths." -he .;i 57.a-ur = 5 :f :he president and secretary of-the corporation

to thr. -": r? j rir.j "l;r. ir.j Agreement of Merger are in the handuri r.i r.j

"of 1:1? prejiier.i i.-.i .-.- :retary- of ASTRO CONTROLS, TMC.,'that they

r.av? I"-.T iU~>.ori"'/ i: =::ecute tlie same on behalf of the stockholders

n.-.d th*--corp^r*-! :r., =.r.d that the seal affixed thereto is the .

corpor-ite- seal of the corporation, and the facts stated therein

are true. - . . . ., . • .

IN 'if'ITNESS i."HE?.H~?, I have hereunto sat my hand and seal

of office the day ar.d year first aforesaid.

Notary Public in anri for the St;it!
of Illinois. Residing in Chicago

My commission expires:
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EXHIBIT A

AMENDED ARTICLES O7. ~::ZO?2Z7J.':iO::

or

ARTICLE 1: The narr^e of the corporation is GOLCC:;D.-v

CORPORATIOU .

ARTICLE 2: The registered office of the corporation

is in the City of Wallace, County of Shoshone, State of Idaho.

ARTICLE 3: The duration of the corporation is perpetual.

ARTICLE 4 : The purpose or purposes for which the corpora-

tion. is organized are:

Co buy,. -sell, design, engineer, manufacture, create and
repair special .r.acr.ir.es ., r.achine parts, jigs, tools, dies, fixtures,
precis icr. parts, ar.d =r.y ether product in any nanner similar thereto.

7c -arv-if 3.c---Lre . assemble, buy ,- sell, hire, install, re-
search = -i ievelcp. ii£-iribute or dispose of electromechanical
ccj-pc .-.=.-.- s -r.i =. = s er_: 1:. £ s , guidance components and assemblies,
erec-rcpr.eu^.E^ic rrr.pr.-.rr.ts ad ass^rtblies, precise instrumentation
"cor.pen-=n.-s =.7.1 =. = s-=.-.ili = = and all kinds of goods, vrares, merchandise,
r.ar.uf ac--_re= . crr-.edi-ie= , machinery, tools, supplies and products,
applie_-.c = = , devices -r eruipraant, of every kind and nature.

Tc design, develop, manufacture, buy or narket various
types of control devires, regulators, valves, welding devices/-and
any other- devices ci._ electric and/or.-inechanical nature. .

To design, develop, manufacture, buy or narket food serving
devices and facilities including, but not limitsd to, display cases,
refrigerators, serving counters, warding devices, carbonabsrs, dis-
pensers of liquids or ser.i-solid foods, ice crear̂ . makers, coffee
-.a.'-cers, utensils and czher devices used in tne preparation, storage,
serving and clean up of food or other materials used or consumed by
hunans , Generally to -3-gage in and conduct any form of manufactur-
ing or mercantile enterprise.
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To locate, buy, acquire, own, enter, lease, sell, convey
and deal in mines, and mineral lands of every kind and nature and
description, also purchase, locate or otherwise accruire, owr., ar.ter
or lease, sell and deal in mill sit-ss, water rights and terr.ir.al
facilities; to work, prospect, or develop mines and mineral lar.ds
of every nature or u«=o—_->!>,.., either for itself or for other
companies, corporations or individuals upon such terms or for such
remuneration as it shall deem fit and proper and to accapt, take
ar.d hold mineral lands of every nature or description, either as
an entirety or any interest in the same; to hold, purchase or
otherwise acquire or be interested in, and to sell, assign, pledge
or otherwise dispose of, shares of the capital stock bonds, or
ether evidences of debt issued or created by any other corporation:
whether foreign or domestic, and v/hether now or hereafter organized;
e-r.d while the holder of any such shares of stock, to exercise.all
the rights and privileges of ownership, including the right to vote
thereon to the sane extent, as a natural person might or could.'do;
to d2 everything that r.ay be necessary or proper in the conduct of
izs business in the way cf locating, prospecting, developing,
acquiring, buying arc selling mineral lands and mining claims of
every kind, nature ar,z description, and working such mines and
the prrdur-icn- cf eras =.-d minerals therefrom, and in the reducing
such ores =nd minerals zr the most merchantable value, and in doing
zha s=^e. ~? contra^, ruild, buy, sell, own and operate all
necessary r.ills, =-el-2rs, machinery, roads, railroads,' tramways,
ci-cl-.es, flunas, =r.d surh other property as shall be fit and
necessary in carryi.-.r ru- the-objects herein-stated; to sail, buy,
.\̂ =r5e nu.nes =.nz "riininr rroparty of ail kinds- and property of .̂ vsr1/
.-c'ir.d ir.i r.= -ure =̂ :i :>srription, useful and necessary in operating
and rain-aizln? the s=r», and in reducing the ores and in refining
^he ~inarals t2J-;2n zherefrom upon_ conmission-, whether such coirjnission
he paid in rr.cr.ey -r czherwise'v-::to erect buildings, operate saw-wills
and encage in. trade cf iverjr kind born in stores ana provisions,
steam and ozher transrcrtation>. road building, and .engineering,
freighting aad carrying. " • • " '.

To cond-cz a reneral mining, milling and smelting business.

To purchase, secure, -use, own and enjoy any and all
franchises useful and beneficial for the prosecution of the business
of this corporation.

To exercise the right of eminent domain.according to law
and condemn and acquire rights of way for tunnels, shafts, hoisting
works, dunps, cuts, ditches, canals, reservoirs, storage basins,
da.T.s, road, railroads and tramways incident, necessary or convenient
for tha uses and purposes and objects of this corporation and do all
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things incident to the general business of this corporation in
the State of Idaho, in the other states nr.c -^rritorias of the
United States and elsewhere, that this corporation may desire
or conclude to do business.

To buy and sell ores, bullion, metals, minerals and con-
centrates, and all other materials and supplies, and to reduce ores
and minerals ror pay.

To acquire, and pay for in cash, stock or bonds of this
corporation or otherwise, the good will, rights, assets and property,
and ot undertake or assume the v.'hole or any part of the obligations
or liabilities of any person, fir^, association or corporation.

To acquire, hold, use, sell, assign, lease, grant licenses
in respect of, mortgage or otherwise dispose of letters patent of
the Ur.ited States or any foreign country, patent rights, licenses
sr.i privileges, inventions, improvements and processes, copyrights,
trace-narks and trade na.-?.es, relating to or useful in connection
wi~h any business of this corporation.

7o acquire by purchase, subscription, or otherwise, and to
receive, hold, cvn, cnar=r.tee, sell,-assign/ exchange, transfer,
nortgace, pledge or oir.ervise dispose of or daal in and with any of
the shares cf the CEpi-al stock, or any voting trust certificates
in respe-c- of the shares of capital stock, scrip, warrants, rights,
bonds, dsrrr.tures, r.c-=s, trusts receipts, and other securities,
oblica-ir.-.s, cr.csas ir. action and evidences of indebtedness or inter-
_e.ii-is5usd c-r craaied "ry any corporations,. joint stock companies,

. sVr.dira-as, i-sc-bii-ic.-j . fims-> trusts or person's," public, or pri-
vate, cr by ir.e -roverr-T-s-'t of the United States of Anerica, or by
ar.y foreign rrverr^er.t, cr by any state, territory, province,
rr.ur.icipalit;.- or oir.er political subdivision or by any governmental
-•"er.cy, ar.d £3 ovr.er thereof to^possess and exercise all the rights,.
pcvrers ar.c privileges cf ownership, including the right to execute
consents and vote tr.erecn, and to do any and all acts and things
necessary" or advisable for the preservation,-protection, improvement.
and enhancement in value thereof.

To borrow cr raise moneys for any of the purposes of the
corporation and;-sroa tî .e-to tine without limit as to amount, to
cravr ir.ake, accept, endcrse, execute and issue promissory notes,
crafts, bills of exchange, warrants, bonds, debentures and other
negotiable or non-negotiable instruments and evidences of indebted-
ness, and to secure the payment of any thereof, and of the interest
thereon by mortgage upon or pledge, conveyance or assignment in
trust of the whole or any part of the property of the corporation,
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whether at the time owned or thereafter acquired, and to sell,
pled^- — ~<-Koirwi «so Dispose of such bonds or other obligations
of the corporation for its corporate purposes.

To purchase, receive, take by grant, gift, devise, bequest
or otherwise, lease, or otherwise acquire, own, hold, improve, em-
ploy, use and otherwise deal in and v/ith real or personal property,
or any interest therein, wherever situated, and to sail, convey,
leasa", exchange, transfer or otharvise disposa of, or mortgage or
pledge, all or any of the corporation's property and assets, or
any interest therein, wherever situated.

To. enter ir.to partnership or joint venture agreements
with other corporations, partnerships or individuals.

In general, to possess and exercise all the powers and
privileges granted by the General Corporation Law of Idaho or by
any other law of Idaho rr by this document together with anv powers
incicer.-al -hereto, 32 far as such powers and privileges are necessary
or cor.ver.isr.t to the ccr.duct, promotion or attainment of the. business
or purposes cf the ccrpcri

Ir.e c'-isi.-.ess =.r.d purposes specified in the foreqoinc. clauses
c~I~=rwise: expressed, be in nowise, limited or

r̂ tri — ei ry raiere.-r* ID, or inference, frosi, the terrrs of any othsr
''"clause i- -I- is docvrs-r . but the business and purposes specified in
each of -he frrecoinr rl = uses of this article shall be- regarded as
independent Business ar.i purposes.

The total number of shares of. stock which

Coiconda-shail have authority to'issue is eight million., five hundred

thousand (8,500,000) of which seven million, five hundred thousand
*

(7,500,000) shares shall be common stock without par value and

one nillion (1,000,000) shall be convertible preferred stock having

a par-.vHlue of ?1.00 par share.. All. such shares ̂ shall be fully paid

and non-assessable.

Each share of preferred"stock of Golconda shalL.be convartibls
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into one and one-half shares of the comon st?ck of Golconda; pro-

vided, if during the next sixty (50) trading cays following March 24,

1970, the closing price of Golconda common stock on the Pacific Coast

*i«-v,a,,(Te is $14.00 per share or higher for ten (10) out of any

fifteen (15) consecutive trading days; then each share of preferred

stock of Golconda shall be convertible into one and four-tenths

shares of the common stock of Golconda, upon surrender to the

corporation of the certificates of convertible preferred stock so

to be converted, duly assigned in blan for transfer. No adjustment

of dividends will be sade upon the exercise of the conversion

privilege.

C-olcor.ca shall r.ot be required to issue fractional shares

of cc=ac siock in =j:=iircs for shares of its convertible preferred

stock. If =-T.y fraciimal interest is due any holder df.' its preferred

stock, tie Irarc rf rirsc-ors-'ofv.G'olconda may at" its election (i)

ria -en-vc-zinr srrir frr suctir "fractional interest in such ..fornt as

tr.a Icard of Direc-rcrs -ay determine, which scrip shall, be exchange-

able wizhin a. perird rf tne yeaT- following the- date of its issue,

together with other scrip, for , one- or more- -full shares of Common

stock, or (ii) pay zn *r:ount in^cash equal to the current market

value of such fractional interest, calculated to the nearest cent,

computed on the basis of the last reported sales price for such

corwion shares on the Pacific Coast Exchange on the date of conversion.

The holders of the convertible preferred stock shall be
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entitled to receive, when and as declared, dividends ?.t the rate of

$1.00 per share per annum payable quarterly. The dividends or. the

said preferred stock shall be cumulative and shall be payable before

any dividends on the conir.on shall ba paid or set apart. If in an/

year, the dividends declared and paid upon the said preferred stcc<

shall not amount to $1.00 per share, the deficiency shall be payable

before any dividends shall ba thereafter paid upon or set apart fcr

the connnon stock; provided, however, that whenever all cumulative

dividends on the said preferred stock for all previous years shall

have beer, declared ard become payable, and the accrued quarterly

installments for t"-» ĉ rrar.t year shall have been declared, and the

corpora Tic:: shall "-»—2 Tiii such-cumulative dividends- for previous

years, *zc such »cm?.-i ruarterly installments, or. shall have set

aside frc- i-s ŝ rpl-s rr net -pr'o'fits a: sum sufficient for the pay-

acf . tJmn £-r»rf rf D£r5cters:.!mar--4«clara-^T^daJtcJki:on the
••i^s±:--;--.%:_^;r-.; -, -•;;;:• > ;^- -:::::";: .:>...-

c.Trros szack payails ir.e.-: or'liiKereafter out of any remaining surplus

or -2- pr^fizS. :.:̂;';;V̂ _̂;._:.J' . .v..,. .̂  •-.-.-.;/ ••.•".:

Tha ccavsriible preferred shares shall be preferred as to
. . »

assets as.-vsll es divider.ds, as aforesaid, and npon the dissolution,

liquidation or wir.dirc Mp of the corporation, the holders of said

preferred shares shall re entitled to receive and be paid for each

said preferred share, out of the assets of the corporation (whether

capital or surplus) $42.00 per share where such event is voluntary

or $37.50 per share where such event is involuntary, plus an amount
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equal to dividends accumulatsd and unpaid thereon, whether earned

or declared or not, before any distribution of assets shall ire made

to the holders of common shares, but the holders of said preferred

shares shall not be entitled to further participation in such dis-

tribution, and the holders of the common shares shall be entitled,

to the.exclusion of the holders of said preferred shares, to all

assets of the corporation remaining after payment to the holders of

tr.e said preferred shares of the full preferential amount aforesaid.

Neither a consolidation nor merger of the corporation with

or into any other corporation, nor a-merger of any other corporation

into tha corporation, r.cr the purchase or redemption of all or any

part cf the out3tin.di-r =>.ares of any class or classes olc stock of

the cor-rcr-a-ion, rcr tr.e sale or'transfer of the property and

business sf ±>.e ccrrcretion as- or substantially-"as an entirety, shall
_. ̂ggp- ' ' -•:;. . • . _ . — • •

•BrsT~ccT.3iiirued zz '-* a lir-idatipn%_ drs3oiution,.'or winding up of the

corporation "izhin tl-.a -eaning-of the foregoing provisions.

The hojd«rs cf tha-convertitrle. preferred shares shall be

entitled to ona vo.tft for each share held arid shall "have the power •

to vota cumulatively for the election'of directors. The said pre-

ferred shares and tha ccrrjnon shares shall vote together as one class.

The corporation, at its option, to be exercised by its Board

of Directors, may. redeer. in whole or in part the convertible pre-

ferred shares at any tine after May 5, 1974, at $37.50 per share,

plus an amount equal to dividends accumulated and unpaid thereon,
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whether earned or declared or not. Payr.-sr.t of th> redemption

price of the said preferred shares shall be r.ade in cash. Notice

of such redemption, stating the redemption date, the redemption

price and the place of payment thereof shall be given by mailing a

copy of such notice at least thirty (30) days prior to the date

fixed for redemption to the holders of record of the said preferred

sharas to. be redeemed at their respective addresses as the same

a~paar on the books of the corporation. If such notice of redempcion

shall have been duly given and if on or before the redemption date

specified in such notice all funds necessary for such redemption

shall have been set aside so as to be available therefor, then not-

withstanding ztiat dr.y certificate for said preferred shares so

called fcr recer.pticn sha.ll not have been surrendered for cancella-

tion., the shares raprese-ted thereby shall no' longer be deemed

Oĵ ŝ ar.dir.r - tha ri-rht ~r receive" dividends thereon shall cease to

""ace—^3 irorr. =Jii az~er Z.-.2 data: df... redemption -so- f ixad and all righ.tr.

with respect to such preferred shares so called for redemption not

theretofore expired shall forthwith on such redemption date ceaaa
• • • ' * - . i

and. terminate, except cr:ly the right of "the-holdars thereof to

receive the amount payable upon redemption thereof, but without

interest. •• . •

Convertible preferred shares v/hich are redeemed, purchased

or otherwise acquired by the corporation shall ba cancelled and shall

not be reissued.
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In case the corporation shall at any tine or fro- tine

to time subdivide the outstanding shares of common stock ir.to 2

greater number of shares, then with respect to each such SUDC:.vision'.

the number of shares of corr-T.on stock deliverable upon conversion of

each share of convertible preferred stock hereby designated shall

be increased in proportion to the increase resulting from such sub-

division in the nun>ber of outstanding shares of common stock; ar.d

ir. case the corporation shall at any time, or from time to time, coriir.s

the outstanding shares of common stock into a smaller number of

shares, zheri with respect to each such conibination the number of

shares cf conzr.on stccx deliverable upon the -conversion of each share

of ccr-V3~ibla preferred stock hereby designated shall be decreased

ir, prrprr-ricr. to -h= iecrease resulting from such combination in the

er of ru-3-2.r.iir.3 £ .'.a rsir- of -̂carciort stock-.. .••.. '" -

Ir. case, pritr to the conversion or redemption of the con-

vertible preferred s-ccx, the-corporation shall be recapitalized by

reclassifyir.j_its outstanding corrjnon- stock.- into shares -with -a

different -pa*3v*iue or shall thereafter reclassify.any such shares'

ir. like "manner, or the corporation or a successor corporation shall

consolidate or merge vith or convey .all or substantially all its or

any successor corpora-ion's property or assets to any other corporation

or corporations, the holder of the convertible''preferred stock shall

therearter have the right to convert pursuant to and on the terms and

conditions and during the time specified herein, in lieu of the shares
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theretofore convertible, such shares of stcc!-., securities or assets

as may be issued or payable with respect to, or in exchange for,

the number of shares theretofore receivable upon the conversion of

the said preferred stock had such recapitalisation, co.ns«i * csti.cn,

r.erger or conveyance not taken place; and in any such event, the

rights of the holder of said preferred shares to an adjustment in

tr.e T.u.-aber of common shares into vhich said preferred stock is ccr.-

vartible shall continue and be preserved in respect of any stock,

securities or assets which the holder of said preferred stock is

thus entitled.. . . -

I n the evert: ...

(A) Tr.3 corporation shall take a record of the
hollars of its ctr=cn stock for the purpose "of entitling them
to- receive a divider.d otherwise.-.than in cash, or any other
disiributicn ii: ra-ract of the- common stock (including cash),
p-.ir=•-="• to, viir.z-- limitation, any spin-off, split-off or

_^ dismjutioz cf zze corporation Vs.. assets; or

tz* i3! _>.e rorporatibiir shall take, a- record: of'"the
"-oliers of its -r=r:on stock for the purpose of entitling them
to s'̂ bscri'-e fcr cr purchase any shares of stock of any class
cr--o receive 2LT.~ ?ther .rignts.r-or. -- . - -- - .

— - {-S) Cf any classification, reclass.ification, .or
other raorgajiiiation of the capital stock: of the-corporation,
consolidatiaa or rerger of the corporation with or into another
corporation or conveyance- of all or substantially all of the
assets of the corporation; or

(D) Of the voluntary or involuntary dissolution,
liquidation or winding up of the corporation;

then, and in any such case, the corporation shall mail to the holders

of convertible preferred stock, at least twanty (20) days prior to

such record data, a notice stating the date or expected date on which
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a record is to be taken for the purpose of such dividend, distri-

bution or rights, or the date on which such classification, re-

classification, reorganization, consolidation, merger, conveyance,

dissolution, liquidation, or winding up is to take place, as tr.s

case may be.

In case the corporation, at any time while convertible

preferred stock shall remain issued and outstanding, shall sell all

or substantially all its property or dissolve, liquidate or wind up

its affairs, the holder of said preferred stock may thereafter re-

ceive upon conversion thereof in lieu of each share of common stock

of the corporation which such holder would have been entitled to

receive,, the same kir.d aid amount of any securities or assets as may

bs issuable, distributable, or payable upon any such sale, dissolution,

licuicatizr or wir.clrc up with respect to each share of common stock

-—5p£- .-.?~rC1E ?r .-.- all-. Jsiectipr.s-.-of directors • of Golconda,

each cmron =.r.d convertible preferred stockholder shall ba entitled

to 23 -ar.y vc*as as shall equal, the- number of votes which (except

for such provision as to cumulative voting) he would be. "entitled to

cast for the elecfaton"of directors with respect to his shares of

stock multiplied by the number of directors to be elected, and he may

cast all of such votes for a single director or may distribute them

air.ong the nurtber to be voted for, or for any two or-more of them as

ha may see fit.
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ARTICLE 7: Mo corrmon or preferred stockholder of Golconda

shall by reason of his holding shares of any class have any pre-

emptive or preferential right to purchase or subscribe to ar.y shares

of any class of the corporation, now CL * •" *r» ̂..authorized,

or any notes, debentures, bonds, or other securities 'convertible inco

or carrying options or warrants to purchase shares of any class,

now or hereafter to be authorized, whether or not the issuance of

ar.y such shares, or such notes, debentures, bonds or other securities,

would adversely affect the dividend or voting rights of such stock-

holder, other'thair such rights, if any, as the Board of Directors, in

its discretion :frca tir:e to time may grant, and at such price as the

Board of Directors-irt its discretion-may fix-j arid the Board- of

Direcrrrs nay is*ce scares of any. class—of" Golconda,' or.,any. notes,

c2b»r.~-=r̂ s. bo ECS cr- rthsr securities convertible, into or carrying

optics...cr-vsrrsjits ~r. prrcKa»«̂ sK»r«s;'-BQfTahyTl̂ iiss.-̂ 'w£1iA"6«'t offering

ar.y suci, -shares cf EZ.- class, either in whole or in part, to the

existir.T stcc!<hoidsrs. ~± any* cLass*-— -' . ''"""'.,;.'. - ," ..

-..-•' ARTICL2 3-t, Ir. furtherance, and-not in limitation of the

powers conferradlSv stars-te-/. the Board--6f.Directors of Golconda is

expressly authorisscr • . - • . ' . . - ...

- - • To aaJcs-,- alter or repeal the by-laws of Golconda
except as otherwise provided for in the by-laws.

To authorize and cause to be executed mortgages and
liens upon the real and personal property of.-Golconda.

To set apart out of any of the funds of Golconda
available for dividends a reserve or reserves for any proper
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purpose and to abolish ar.y such reserve in the manner in which
it was created.

By a majority of the whole Board, to designate one
or more committees, each committee to consist of two or r.cre
of the directors of Gol^u-a. -ue Boa*.-I may designate or.e or
more directors as alternate members of any committee, v.'ho ray
replace any absent or disqualified member at any meeting of
the committee. Any such committee, to the extent provided in
the resolution or in tha by-laws of Golconda, shall have and
may exercise the powers of the Board of Directors in the mar. 2-2-
mant of the business and affairs of Golconda, and may authorise
the seal of the corporation to be affixed to all papers which
may require it; provided, however, the by-laws may provide th?.z
in"the absence or disqualification of any member of such com-
mittee or committees, the member or members thereof present at
any meeting arid not disqualified from voting, whether or not
he or they constitute a quorum, may unanimously appoint another
-eraser of"the Boarr of Directors to act at the meeting in the
place of any sush absent or disqualified member.

tther. ar.z as authorized by the affirmative vote of the
holders cf a---ajrri-y of the stock issued and outstanding having
vs~ir.= power river, at a stockholders' meeting duly'called upon
s-=l- --rice .23 is requirad by statute,, or when authorized by
the vri--2r. rrrsar.r. of the-holders of a majority of "the voting
strr> issued- 2,-d -upstanding/, to sell, lease-or exchange all or
-=5t=r._ially =11 -± thâ rop-efty and assets-of-Golconda, in-

cludir.r irs "ci --ill an!3""i'fes.corporate -franchises, Vuoon such
-ems =.r.d ccr.diii.rr.5 and for such consideration, v/hich may
r.crisis- in whcls rr in part of money or property including shares
cf star"-; ir., a-d./rr otherr<sect>ritries of >:-«*ny.othftr--. corporation
ô -.̂ P̂ o-â i-'-s- -3 its Brbirrd:-of Directors, shall.-dseiw expedient
and for the res- interests- of Golconda. .

APTICLS ?: Meeting's-.of stockholders may be hel'd within,

or v/ithout the State of Idaho as the by-laws may provide. The books •

of Golconda may be kept (subject to any provision contained in tha

statutes) outside the State of Idaho at such place or places as may

be designated from time to time by the Board of Directors or in. the

by-laws of the corporation. Elections of directors, need rot ba by

written ballot unless the by-laws of the corporation shall so provide.
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ARTICLE 10: The corporation reserves the right to amend,

alter, change or repeal any provision contained herein in the manner

now or hereafter prescribed by statute, and all rights conferred upon

stockholders herein are granted subject to this reservation.
" ' '. " •*• i ; ..... .

ARTICLE 11: All outstanding options, agreements , warra.-.ts

and other rights, to purchase or otherwise receive or acquire shares

of stock of Astro Controls, Inc. shall be deemed options, agreements,

warrants , or other rights, as the case may be, to purchase or other-

wise receive or acquire under the same circumstances a number of

shares of the common or convertible preferred stock of Golconda at

the applicable exchange ratio.

AP.TICLZ, 12: Tie. business of the corporation shall be

nasacac by 2 Board cf directors elected by the shareholders at any

annual or srecial rreecirr of ..shareholders. Directors of the cor-

poration r.=ei r.cr ie =h irehaldsrs .. The ntnnber-of srieh directors
l3P*

r "'V-' ".."_.'--:•- .:•.":':::• ' . .Y.V ' .
PTL1 ie ncz lass -'-zj; -=n (10). nor r-ore than-.̂ fifteen' (15)-. The

xacc r.-̂ -Jer of cirerzrrs shall, be fixed by the by-laws of the

corporation. Vacar.eias in tha'' Board of Directors shall be filled

by the remaining -eobers of the" Board arid each person so elected

shall be a director of ihe corporation until his successor shall

have been elected.
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EXHIBIT B
, . ' ' ' - - .

ASTRO CONTROLS, INC. AND SUBSIDIARIES
; . CONSOLIDATED BALANCE" SHEET

November 30, 1969

ASSETS
CunuENT ASSETS

Cash ................................................................................. • ......................................... 5 V.72.GOO
Commercial notes— at cost (which approximatej market) .................................. 450.000
Accounts receivable

Trade, less allowance for uncollectible receivables of $49,900 .................... '..... 7.-?.i3,0-I3
Federal in,.... ' '':ri ... ................................................................. i:O,4i2

Inventories (Note B) ............................................................. : ..... . ............ . ........... .... 15.79 L,:?;
Prepaid expenses and sundry deposits ...................................................... i ....... -... _ 9-3.0?"

Total current assets ............................. . ........... ............ •. ............... . ........ 25,0-1-3, 5si
P.'.orEr.TY, PLANT AND EQUIPMENT — AT COST, less accumulated de-

preciation and amortization of 53,224,231 (Note C) ............................. . ........... 7,175,522
OTHER ASSETS- . - ' . - '

Zxcess of coat over ^nderlyiaj -jquicy oi net aaseta acquired
(Note A) .......................................... '. ...................................................................... 4,374,475

Sundry ..................................................................... ... ..................................... :.. ........ 694,705
.- . . . $37,290,394

LIABILITIES AND STOCKHOLDERS' EQUITY
CrairNT LIABILITIES

Notes payable
. Banks .............................. . ........... : .................. '. ............ : ..... :. ..... : ...... ::...-.™...._:....v ? :4,000,bOO-

o-:-2- ............................ _...: .......... : .......................... . ....................... .; ..................... . 175,000
Accsur.zs payable ......... ________ .......................... . ....... ..__ .................. ~ ..... .................. 2,278,051
I~cc:r» tsses ...:.~~. _______ ..; — ....... ;..-... ........ : ........ . ....... .,..:.,... ............. ~ ............... _„ 241,855
Ace— =c >.»biiit:s9"

Siltrlzs. V.T.-3S- a-d :r~—-'aion3 ..._ ................ '. ..... '. ...... .......... .". — .............. ..... '.. 55r5,597
Prrrerrr ar.d-oihsr t^xas ------ ...: ..... . ................ :....:..... ................. „.. ..... i... _______ 251,379
I—s-ar: ......... •..: ....... ';......- .............................. .......... . ......... ......,„..._ .̂ ...-..;.̂  193,239
0:zz? ir^rzed 1:ab:liZ2S ................................ . ................. : ____________ „. ........ _.... 134,326

Totsi turrsr: ^z-rl.ities ••;..--., .................. ........ > ...... _ ----- . ...... _. ----- . .7,2^2,477
c-?r?.M TrzT (:^rz~'- . . . - • - : — • . . . . . " " . • . . - • • • - . .

3=-:< ................ ----- .......................... ........r.'~.... ...-..-. .................. : .......... _____ '. -------- • 4,520,654
_ T~: S:;jorc::-.£a<j_Nc':is TaTii'.e to insurance companies ........................ ........... 5,000,000
j.'ETr?^ir I xc::-rz iA^xis .00 CtHEji" LIABILITIES' ' '

r e-ianl :nc.-2 ti-ss ................. '...'.....=-..'. ........... J. .......................... ., ..... > ............. 281,377
Compe.-.saticn rlan c=st ........................... :....:...;.......; .................... .. .......... . ..... :..'_... " 104,174

issued and out*

Common s:ock—authorir«c. "2.000,000 shares of no pair value; .................
issued and outstanding 5i7.£23 at a stated value of $1.00 per share .............. :.. 547.023

Additional contributed capizai ...................... . ..... ........ ...... .............. . ........................ 6,52D,S03
Retained earnings . __ ........ _ ............................ ; ........ ; ...... :!...!!!!.!!!!!'.!!~l'."'..'.!'.!'."!.!.'.'.'! l

19.-U5.712.
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ASTRO CONTROLS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OP.ADDITIONAL CONTRIBUTED CAPITAL

. Fiscal ijto.f eniied

Balance— bepinninp of period ................................... S — 56,173,263 $6,307,013
The Bnstian-Blessing Company .............................. 3,249,253 — —
Pioneer Astro Industries. Inc .......................... ........ — — —
Contributed capital of Bastian applicable to por-

tion of merger (41%) accounted for us purchase (1,331,888) — —
Amount applicable to cancellation of 7,330 Bastian

-I...... *,.|d ,•„ treasury .......................................... (30,742) — —
Excess of par value of Pioneer rxr.d Bastian Com- '

mon stock exchanged for Astro shares ............... 4,291,640 — — :

Costs relating to the merger of Pioneer and
Bastian ........ :. .......................................................... — (133.452) (52.711)

Balance— beginning of period as restated .................. 6,178,263 6,039,811 6,254,307
Proceeds in excess of par value arising: from sale of

7,000 shares of Pioneer treasury stock and con-
version of note payable prior co ir.er.car v/iih Astro — 267,207 —

Allocation of debt discount attributable to warrants • .
issued in connection with 7fo subordinated notes . .
to insurance companies ......................................... .'.. — . _ — 2.-?. 405

Balance— and of period ................................................ $ 6.178,263 $ 6.307.018 $ 6.52C.«:3

' CONSOLIDATED STATEMENT' OF RETAINED EARNINGS
Balance— beginr.iac of period ................................ '. ...... ? — $10,741,512 $10,924,415

~-z Bastian-Blessis? C-smoany — November 80, .
:335 _ ...... __________ ....." ...................................... 15.343,997 — —

.?::-«r Astro lidis^iss-Inc.— April 30. 195-7 .... 1,297,551 . — ' —
?.5v.ir.2Q eami^js cf Zirnan applicable to portion

c:-er?«r '-il-"r ic=cmted for as purchase ...... (6,239,530) — —
An: .-- upViicsile :3 ^z:ellation of 7,889 Bastian

iiiras haid ia ̂ ss«=7 ........ .......... . ............. .......... (53,902)- — —
22li.-.:= r=-lzi:r- :f ti_-::d as restated ..... . ........... . • 10,298.116 10.741,512 10,92-1,415
::=:aar=.:r.?sf-iri:sr4r:?d1 ........... . _______ : ..................... I.C53.523 -S04.430 _ 1.441.212

-— ..... .- .: ;— •' 11,351,630 _ 11,545,542 l2,3Gr,,G2V .

The2i3r:Tn-3r25l=~r.::=ipany ................................ S22.250 736,826 370.05C -
r. .i'iirj) Accounted for as a -

1 ..... _„......_.,: ..... ...:.:,..-.;.,-...:..;... -...:: (378.123)- (302,093) • • — -~
-" . • • 544,127 434.728 370.956
Pioneer Astro Inccatrlas. Inc. .................. " .............. . 65,000 ' 66;000 —
Astro CoaircU. î c. — 5.50 per preferred share .... . T— ... - — 242,300

Duplication of. -araiajs (3164,799), leas dividends • • ' • - • - -
. ($4-1,000) cua to chanya in Pioneer's fiscal year . • ' • > • - • •

.end .......... .,:.., .................... .................................... — 120,709 —
Elimination of portion cf Bastian dividends paid

to Pioneer ia 1963 .................. . ....... , ................. :..,»..:.. — •'• — (147.4G5)
• ' • . - • 610.127 621,527 4C5.791 •

Balance— end of period ....„........;........; .......... !...;......!.. $10,741,312 $10.924,415 $ll,S99,S^o

Golc-CDAdm-0684



ASTRO CONTROLS, INC.
NOTES TO FINANCIAL STATEMENTS

MOTE A—PRINCIPLES or CONSOLIDATION
The consolidated financial statements include the account of Astro Controls. IP.:, and its subsidiaries.

The Company Is the result of a combination, in a partial poo!:?- c: i-t«rssts bnaij, oi Pioneer Astro Indus-
tries, Inc. and The Rastian.Dlcislny Company as of Mav 5, ITS?.

Excess of cost over underlying equity of net asi«t» acquired arose from the purchase b* ?ien»er of U?j-
tinn common stock which stock wi* cancelled undar tS» terms of the. consolidation into Aitra Controls, Inc.
In the opinion of management, the cost in ejccesi of net ajiU scquind Ii of continuing value ana, according}?,
li not subject to amortisation. . . .

. . . i
"-— B—If'TT—orySS ' ' •

Inventories used in the computation of cost of ;oodi wld are as follows:

Fiscal year ended
1956/7 ;i3,997.967
1067/8 - 16.353.134

November 30, • .
'" • . • ! ZC57 : 15,233,732

15»8 1,1,270,543 . ' ' . •
, 1959 Raw materials and supplies $ 2,423,027

"Work in process 2,603,716
Finished roods : 10,764,921 16,791,664 . .

Inventories are stated at the lo-**r of coat (determined by the flrst-ln,. first-out method) or market.

Nors C—Paopzarr, PLANT ANO Z;rr7MBNT • • .

.y, plank and e«rjijnjeac a.; November 30, 1959 la comprised as follows: ~~ . -~

.. 3u:iai.iir» a:d r^Tnvementa _ _ .-..._..$ 4,108,300 •.
.MachisefT, s^iiTrient and tools "...i -. 0,974,3^)8
C=ce f-jT^itsr* t:d fbtturw _ „ 653,749

irrrtelation and

If.-5 ...
6,C02,OB4

672,451

$ 7.17S.S22

I srrKisiir- :i provicrf. ise ~
thiir si:.:-ra;*d -.i.-TJce )iv«». 7";«
as follows: —

imounts^uffleient to r»laU the cost of dejuretlabh assets to o.-jerations over
admatcrf serrice .'>•» and raetiiodj used in det«rmminff depreciation are

2uildtngs and imprwverwnta"
Machinery and equipment^
Furniture and Sxlurta
Automobiles and aircraft
Land impnvtments-
L-sai«hold imprvrtmenU

Sfrviee lives
S-to 60 yean
5 to 20 years
3 to 20 years
3 to 6 yean •
20 years
Life of asset or

term of lease
•whichever

of deprgciatim
Straiz'nt-line
Straight-line and doable declining-balance)
Straight>line
Principally double decllninptalanea •
Strsight-line. . . •
Slraijht-line

.•- '• ,'. .' ^-' » . * • ' • ' t •': li .--•' ' •'•
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ASTRO CONTROLS, INC.
NOTES TO FINANCIAL STATE.MENTS (continued)

Maintenance ond rrpnirs are charpcd to operntioris ni incurred. Dft'.emenii and major renewals nre
capitalized. Upon salt or disposition of properties, the csjst i.:-.-:--. ii relieved oi '.he cost nnd tin accumu-
Uted depreciation account is charged with the depreeialisi tskM ?rior to th« saU with any resultant, sain
or lost reflected in earnings.

NOTE D—LONG-TERM DEDT
. Longr-tcrm debt at November 30, 3959 is eom?ri«d of the following:

Notes payable to bank at a rat* of Vitt above the prime ral« (currently 9%)
1 . Due January 15, 1071 3V-M.OOO

Duo January 16, 1071 -..'. -'.:•" 3'-
1% subordinated notes payable to insurance companies due January 15, 1981 5,C:0, J O O ( a )

(«) Semiannual sinking fund payments of ?230,000 are due each January 15 and July 15 cc^-.e
July 16, 1971.

Th» bin n^resment iinderl;-:^^ "''••. 7~- subordina ted notes payable contains a covenant tit.it the C:-•>».•)»
7,-;'ii us* its best efforts to consummaU a pub l i c o:7ering of equity or junior subordinated debt securiti 'j. and
that the net proceeds of any such orferin:: will bs applied first to the retirement of the 54,000.000, 7-iT? r.sta
payable to bank due March 27, 1970, and the $426,054 note payable to bank due January 15, 1971', and I'.'.i-.i,
to the prepayment of $1,000,000 prirtipal amount of notes payable to insurance companies. Prepayment of
the** notes shall be credited to m'Jirid sinking fund payments in invent order of their due dates.

Covenants of the loan ajrw.Tstat further provide, amen? other.things, that the Company:

(1) Will maintain cc-.-seHcitsd net working capital of $10,000,000 and consolidated net worth, ss
dinned, of S10.000.0C9. A". November 30, 1960, consolidated net working; capital .And consolidattd r.st
•a-r-j a* diftaed w-rs £:T,n:214 and $14,730,407, respectively.

;'2) Will not ?a? cis'i rrr'-ends in excess of 50% of consolidated net income, as defined, after Dscem.
• be- ;1. 1S53. At Xrrr~:tr IT, 1959, retained earnings in the amount of $312,807-wers free of such re-

3:rr=r:n. ";:» curr«r- iz--si cash dividend rerjuirement on the Cumulative Convertible Preferred Scoc'<
•o-i-.^iii.Tcint is ^-l:i,i,i. ;o dividend] were in arrears at .November 30, 1969. • ••

Z': TT:'.! .-ot :^r:r -,-j-r:re4 bank indebtedness due within one year in excess of $3,000,000, or !*sj
::--_-::.r- -:pcn :he '.-;»^c ri.ance on tlie $4,100,000 bank note due January 15, 1971, and for a peri'Xi of
:" —;:*c.v.vs «j7"rr7T-Tr is:n calendar year the Company shall not havs any such unsecured indebted-

~^~- . -'-^ :':'-r^i-c:s7.-:!-.jr-.!-". '..-.at outstanding 33 of May ti, 1039. -:

{-,. ~':.'.'. ~: l--:~ :::cr:d indebfe'Trress is .excess of §500,000 until the required $1,000,000 prepay-
-int oi :i;*» nrrrs ru :-—= =iade; thereafter, secured indebtedness will be limited to $2,000.000.

(S: .rr.i'.i r.ii :>.:•:.- ::.Rations under bnc term leases, (except for data processing equinmnr.t) in
;X:MI c: S15'J,COO-rir T«J.-. The current annual' obligation under aueh- leases is $125,000. -

NOTE S—Oo>:::mirN7s A.VB C-r.^^nNCENT LIABIUTTEA ~
Appros:=r.stslT 31.217.CCO :f ?ross sales of the Pioneer Division are subject to renegotiation nt November

30, 1969. Ths Company does not unect any renejroliation adjustmenta. Foe additional information see "Business
—Pioneer A^tro Division".

At Novenber 30, 1069, the Ccmpany is contingently liable on 5241,077 of notes receivable discounted.
ynrs F— ZMftoyi? B»snr P

The Company has va.-ious ;«.tefik plans, Including pensions, profit sharing- and executive incentive com-
pensation plans caTerinp a su'stUntial portion of jta employees. Prorision* for these plans Jor the fiscal ysnr
ended November 30, 1369 •ppres:^J«l«d ?654,000. T!ie pension pUn is for subsUatially all salaried employees
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ASTRO CONTROLS, IXC.
' NOTES TO FINANCIAL STATEMENTS (continued)

and full-time hourly rated employees of the Haitian Dillon. Unfunded pmt-itrrin costs approximati,.*
« '00 000 at November 30, 1960 arc beine funded on a thirty.^,: •>»*.: current cos* are b,,n«; funded .3
"cruci The actuarial* confuted value of vested btneflt, fcr ,i! p lan , » of N.v.no.r 30 10uO exceeded
the total of th. ptnaion fund, I by $3.300.000. The charts to ea.-air.ffi .'or tne cost 01 tr.. cens.on plan, *ero
as .follows:

Year cnd«d
November 30, 1058 ......................................... - ..... $501,430 '

• November 30, 1003 .............................................. 601,832
• On July 0, 1069, the Company Adopted a Monthly l.ireitmtnt Kan vbtriby substantially all f ;:!:.« me en.

ployee. mSy purchase th. Company's eeir.a..n ,*e>. The Company vail contribute an _ amou,. ̂  '^'..f' '^'
of he first 5=0.00 per month paid to th. P!«n b? the «.T,?J«m. Tht Plant » °JL fil«^lh. l"nf ^Xj'^-^
£xehAn-e Cc-mmission but the reffistralion of the 3harei offered pursuant to the Plan has no. ,.. ..*.o

additional information reffardin, employee benefit plans see "Management-Remuneration tr.d P.*.
tirement Dcnefits".

m p a n q « . slock option plw at November 30, 136D in wh!ch options coving '.-.-H
. S a r * eumulati*. convertible pr.f*r«d ^ **r* jrr.ntod but not exerci^d. The option, «» Pr:«a :.
100-r. of fair market value at the <>au of grant and nay be exereued an whole or ,n part a. any time „....
to five year, thereafter. AH options were ffr.nt.d in prior years and no add.t.onal options may be ffrar.^d
"d.r the plan. At November 30. 1S5», th. 7.044 .hares under option had a fair market value at d.U -.£
S-«i of S1G2.325. During the 7>ar. cr'-ions to purchas. 6.6J1 shsre, (havmff a fair mark.t value _al cw
?i" 'exercise of $191.000) were nerawd :or 5120,574. .Options to purchao. .10.332 .hares expired dur.nj is.

'' ?.e:srene. is made to "Stack Option Plan and TVarranta" conUined elsewhere herein.

^ , 7 A
t ; « rod f r . r . Mi? *. :H3 fdate of consolidation) to Novimber 30, 1069, 18.935 shares of cumu-

latiT« ca.f>ert:.bie preferred siaei -=rr* exchanged into common
cV?7tZS12MTA9r ?SCr? A>0 LOSS . §

i i=c ^:v» -nfonuation lor the thm fiscal periods ended Norember 30, 1060 is as
.7^3. |

*

Taxea oiaer than income txita ( a ) . . . .
Cost »£ goods sold or opera sag expeasea ..

Fiscal

$805,985
' ,„„..„',•• *7,ST3

$ 853,660

.__— —~. $723,017
104,782

$833,799

$711,933
, 180,5fiS

Nov«mbtr .10
1968

$771,059
16,579

5 787.C38

7$ 054,253
£5,2S7

$ 739.520

$747,939
153,363

13CJ

$ 765,7-:0
17,557

$ 733,237

*) Swu|wo5

83,013

$ 921.C73

t

$ 853,147
103,203

7272,549 $907,Su7
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' ASTRO CONTROLS, INC.
NOTES TO FINANCIAL STATEMENTS (continued)

Kovembrr .10
IS-;7/8 l.i;: S

Rents and roynlties
Cost of good* told or operating expanses _ $133,037 $ 51,400 $ 103,GS2
Other expenses „....'. _ .... 122,151 ' 131,= 54 190/.50

$25s,09i $215,::; : 2:4,132

(a) Taxes other than income taxes comprise: ' . •
Real estate and personal property taxei _ - ....- _. $223,443 ' $232,029 « 302,553
Social security taxes -...: ..—'..... _ 689,0-15 001,341 S91.-'.02
Sundry sUU taxes -.-̂ - 60,061 7-1,297 c2,175

. ' '.. .3872,549 • $907,567 ll.Cii.WO
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' ' '

:.:.:...-: - - ' ; • .:
: '.':.V -.!. • Vf 'v':/;'.

AI-:C3 SHSE7
: December gi

. ASSZTS

n?z:rr ASSETS:
..' ' Cash in basics

Receivables

. '.PSOTZrCi, PLANT A1H)

.'•«. ''.'..•;•'.. '••''•'•.'.:'••'. ' ' ! • ' . ' " ' • • "-"'.'".i-'!»(•"..'• •.'*"/.•.''. • • • : ' •• ' •

.: ' "'•;''''•':'-'.'.v :' '•'.''S-'-';-:'V:V\--':%}'i'*'-;'"!':". ..• • '
/ .••':.^^;rC.vVi';':-V:,:Vv;-^c^;:

!;^;:_^-./''^ 'i32,0li $ 2C,i?U --V.

. .
"•: • 651.173 •..'.- '

op,523. . ^ ".

3 9 9 ' • • ' 3,665.297.•:'.•:
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• . • • '.•:•/.. r - , •'.'• • ' • ' - ' - • • . •—V^O-:-'
• COICOTICA ttlluirG CORPORATION ,•;'•;;• "•" •

T*"**fVT' C ̂  f r-ry^ i " > '?» • '
.LllwWu^ O AA^i.'jXfclll *

352 v -. •;.

irzrr zZiYzsrx .̂1 J nrccxs
^v;^. £^&^^$^&$ iaQ»
'••"•.•"••/• -'•':'" \'-.'•':'.; "'. :%"'"^^v-f::'-^':-^V'-A0.rt
."..• • ' • • ' • • • ' . V '• • . • • • • • • • • • ' : ' • . " "" ' .•. .•• ' . .• YjlOj

- . '•". .'••".. •:•'. :.-.'. ""...: v:: .
:;-'':"'"v/'.'i:::<";.;!/v /;'^:'^ .. '•••'"'••'.';.'

-TA~.I^ . - . . i cAj_ii err nriT-s^-^zrrs % • • .? ' . • • , ' ' • - . • •' '?.*•;•'•''/"-:A.T.''-'.'-'.*^%>>'^•)'•*' • . 'i' .''•'.•'.•%

.-or

CAL ]2ccc:c ••• •-.', • • . - / ; • ?./•-.:,;•-•:••>_.^5^.:;.v§;v£-.'-Ti''.!yk'.^-"•..-;' $3W,782 =-.i-Vr $Wi,57S'.;J^;
i ::'J.'':?f\?
-.!*.1rV-.V-.:••/•,

, • • • : : : - ; v - - - - : . . : : • -• • -. .-.• .• •' • \ •''."(• • '
ia^Jf^,?:

•••^&--
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.Unrealized appreciation on .
investments

. . • ..
•-. . ;:;;. $17,506,001: -$2^,036,703 A.

purchase price of
investuenta .acquired during j

T/vrs-crrr o? K2T/\r:n2D

1'263> Ul2/" ^ ' -^2,125 .:

For the years ended December 31, 19o9 aci\195o ..'.';v;.\;!>Vx/:/-^/-.'!. •' "•' .' . : .-.- : . . ,v.'

^ce, beginning of period . ^V^AV^;^}^:'J 2,912,586 - ';$ 2,552,970,.i_.

78,512-.' ';' 52,353 '••"•
38,310 \ • i>7'.2?3- •••:

'.' :;-2v i-ves—ant income less dividends . . . : • . / . • • .^.;.' ••.{;.:. ,:..>•;-,_ '..'.•.:';."ii
psii ($231,960 in 1969'and in ISco) ,'.'.••/ ^::$-.-&. l.i£; ••' ;• :

. . :,'ez realized g^11 oa invastcaats ; . •" •• ; .>' ; 'v-^;, ' , . ;• . . /•• . . . ..

• Balance, end of period . ; '.- •; :;•';' ... • . ;" . .. /•: . . . ' • . ' . • _ • • ..... '\v
- ' • . • ' • • •'-.'' f . : ' . • • ' . ' • .' ';..••.

.' . ' • ' . • • ' . . . " •-• '•" ;- • '•'•' . ••• ' ' ''. '.,'•'"•• ••' .•"" .' .

. " • ' • ' , The total ra-^ieratioa'of officers and directors d\xting the 'year ended beoen£>er_31yi-;.
: 1569> vaa $29,7:0. . - , - " - . • •• • : •:^'-':\:-^':~ " ' • •';..-• ^:». : : . : . .-^XV.

•$.2,912,5S5:i

this" ̂ reposed liabili-v and has filed a petition with the Tax Court. • G
:-<aturr.5"for"i:57, lifl'ir.d 1963 have not bean audited. ' . - •.'•'•'

(2) 3-ring- 1963 rfdftior.al interest in. the ar.ourif of $75,"200 was capitalised
= s cost of "ir.vestr.er.̂ 3. If this amount had been charged .to expense,.
total inco-s for 1553 would be $273,582 or 14 cants per share. • .••

(3) Since .Decer.ber 31, 1955, the following material changes, have •
occurred which affect the balance sheet of Golconda:

a. Cn April 3, 1970, zhe corporation elected to take a 20% par-
ticipation in the :orking agreement between Hecla Mining Company
and Alice Consolidated Mines, Inc.

b. After December 31, 1969, Golconda received.statements from
attorneys for legal services totaling $103,893.00. The balance
sheet reserve for chis expense was $63,209.40.

The corporation pays retirement bsnefits of $200 per month to C. E.
Bloom. This item is noc. reflected in the balance shaet.
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•>; - • r -.- • •• • -i--:; /•.> • ' ,.:-••-. i- . .•.••;•.••„ • • • ' - x.. . • : • • • : . : • ; ; • . ' : ' -\ / • • • • . • - . • ; ' ' • ; .:
' oZHiDunz o? CAPITAL STOCK Hi i-snrzio ccM?/u,TZ3, ;•• • Y:- ' . • .>'-.:«:- ' //V"':' • > ; - ' • • . •
•. ovr.ea by COLCOr.'DA MINIXG CORPORATION, Daceibar 31,'.1959 . .''.•:• ly. •' '..''.I; '7 -."^

•V . ' '•' , . :- :V.': V^'I 'iv^-'^'^ • '""•.''•/'Apprarf.bate'Vlv.-"- • - . • • • • -
. • ' • -.•^.•^:^y^^r::3. c • • • ' •

-. . ' Security

. Capital stock of operating
located'in the Coeur d'Alena

. Mining District:
Hecla. I'dning Company (affiliate)
Gulf Resources

.. '. -.'•.. . • • • • : • ; : : • * • ' ; ' • • ; Sh^r^s .•;..•;•.-• V^lug ,••'.; ;. ' Cost :.;;- '̂;i

companies/' V;^.'':^-.;^--:; ' ; ' '^CCv'-V.- ;-;:'V:..v • . 'W&-
ena . - • . • • '.' '"^-\:.. v.-v'. V v V " ' - . . . :';V:;':'..' '•'•;'•• •• •'•;;.' ;-v •" ••^?-:-:;:-"-

' - • • • • ' • • • • : ' ' >"•' ' ' - ' • " • •'•• • • • ' " ' '

Capital stock of companies crv

. . . .
mpany (affiliate) : :;::",'

 :,^> 691,900 .^$20,065, 100 S3;o3o)959 :-:-. !-
t Cheadcal, $1.30 ?f a „•-.•;;;.;,• ;/7;v; .*.!"" J t.i-'.A.:^*625 -.' .;.. / 7,737 -; .;."•' •;

' . ' • i . ': "^' •• '•.•(^•'••''•'•'"'•^'•- ?\- •'.:*'' .*'••'••' • • '.i..'.»". .? ' ,• ' ' . - ' • '
impanies or.mins •' ' . " ' . ' . ' :^ V-V'V: .'.:'.'•':'.,''•'"«';' •. :''••. 'i-v- '•••:•:'•"•' ' '

i-*>ill£r. Silver-Lead
Square Deal :-ininj i I - " " J "5
United Lsad-ZLns Mines
Valises '•••• "•'"-; Cc

.Capital stock of -t'r.er —•'—'--; ccrrr=r.ies "
located ia tie 3csur, ia tie :==ur d'Al=^3 :-iiisg Diatiict . u : ; ' v f : : ^^•'•l»01,9U2-i>::;Y"/2ln;607'>.• A

• ... v-'••.'.'.\.'Vv-'.i':'i;-'ir'.' '*• •t>-:.'»vi-' ' •' *'.''••''•!• •.'• ••••'••.'.

^c^i A:ri==ji I~Ss-=s^^,5-
:^:^;v>^^:l,000^:V^ :• 27,500. ^r;-' 1*9,1^35-;.V:;;V

:•-• .-.;r:2s-&.--.3 ;-inui5 ^crps:
' ;'• 'Silver Eureka Corpsratioa . •:.«viv

;»:>.:-.'. '• v:;--v;/:;'^':-;/'5,700r".: 10,121 -.-'
Prssida^; Braad Gold ?•"•"'-; Cor'X^'•; ; / /;' >."!'/••;"' •; ^f '^V'*2}CCO -;.. ^ 2o,5CO '':

• '• • Tn*-->1a ' " . . " . ' ' • / - . ' • • • ''.';'* ' '• '"' -'• • ' • • ' . ' • • 600 rr\iTotals . .': >-''-;: . ' . ' • ' . . .^v. •:.'• S - ^ ' • • - . - ' $23,001,1400 '$5,095,

The r^rket value does not purport to. represent the aacuiit -which aigilt "oa 'realised upca V'V .̂V.."••.•
dispcsitioa of taese aasets.' . - • • ; • . . .••• ' . ; • ' • ; . .• o'/v^; ',\': .: ;.V'\ • v'.--v^' ' :V.. ; ' : ' ' • • ' ' . ..-:.;•'' ^^'••"'^••'•^^•v.'^

S^S.~2d. ' tA CQR^i. T.rt rT.n^.an — •>••>»— V-Tno .' iV1 TVio' ^^i-»<^ n-? •. TV •.•a«^.^-«n':.V>.n a ii^an1? i^^s-'-afl '•••*<'•»••.-.'. t '••.«''.'-r.':'! r
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F.XKI3IT D

CO??0?--.-TION

' BY-LAWS

ARTICLE I

Offices

Section 1. The registered office shall be in the City of
'•"?.Iiace, County of Shoshone, Srate of Idaho,

Section 2. The corporation nay also have offices at such other
places both within and without the State of Idaho as the board of
directors nav from tir:a to time determine or the business of the
corporation may require.

' ARTICLE II

."eetir.rs of Stockholders • • •

Sec-irr. 1. .-.11 r.se-ings of the stockholders for the election of
dirac-ors shall be l-.ald ir. the City of Chicago, State of Illinois,
at 3~=h. legation as ~=y b 2. fixed from time to-time by the hoard of
directors* or at su='- rrr.ar city as shall be designated from tine to
tir.e byrrr.a bszrd -f iir=:tors'wand seated -in the notice of the resting,

Sar-ior. 2. .-_r.r.U2._ -actings of stockholders ," corw.encina with
the year 1571, sr.=ll re ;-.2ld on the third Friday of April, if not a
legal hclid'ay,— s~ if 2. legal holicav, then on the next secular cay
fcliowinc-^.ae 13 :C" "A;:-; . , of'at'such other date and time as shnil bs
cesigr.atea -f ron tir.e rs rima by the board of directors and stated in
the notice "cf tha-~2e-ir.r, at which they shall elect by cumulative
voting a board of directors, and transact such other business as may
properly be brought before the meeting.

Section 3. "vritter. notice of the annual meeting stating the
place, date and hour of the meeting shall be given to each stockholder
entitled to vote at such meeting not less than ten nor more than
fifty days before the date of the meeting.

Section 4. There shall be prepared, at least ten days before
every meeting of stockholders, a complete list of" the stockholders
entitled to vote at the -eating, arranged in alphabetical ordnr, and
showing the address of each stockholder and the number of sharos
registered in the nane of each stockholder. Such list shall bo opan
to tha examination of any stockholder, for any purpose gerrr.ar.e to chs
meeting, during ordinary business hours, for a period of at l-rj.-tjt ten
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clays prior to the meeting, either at a place virhir. the city where
the meeting is to be held, which place shall re specified in the
notice of the meeting, or, ±~ r.ot so specified, ac the place where
the meeting is to be held. The list shall also be produced ar.d
kept at the time and place of the meeting during the whole tir.s
thereof, and may be inspected by any stockholder who is preser.t.

Section 5. Special nae.tings of the stockholders, for any
purpose or purposes, unless ocnervise W.Lescribed by statute or by
the certificate of'incorporation, nay be called by the president
and shall be called.by the president" or secretary at the request in
v;riting of a majority of the board of directors, or at the request
ir. writing of stockholders owning a majority in amount of the entire
capital stock of the corporation issued and outstanding and entitled
to'vota. Such request shall state the purpose or purposes of the
proposed meeting.

Section 6. Written notice of a special meeting stating the
place, date and hour of the meeting and the purpose or purposes for
which the nesting is called, shall be given not less than ten nor
inore than fifty days before the date of the meeting, to each stock-
holder entitled ro vs-e at such meeting.

Section 7: Business transacted at any special meeting of stock-
holders s'r.ail be lî i-ed 10 the purposes stated in the notice.

Ssc-Licr. 8.. "re zrlders- of a majority of the stock issued and
outstar.dizr ar.d- a--itled- ~o vote thereat, present in person or
represented by: pr.rsrr.- =h = ll constitute-a quorum at all meetings of
the s-cO±:older3.::rrr -rr.e -ransaction-of .busines-s except as otherwise
provicsd. by statnre z— :;.- the certificate of .incorporation. If,
however, such qucrzn sJiali not be present or represented at any
-.e=ti_r.cr of the s-crlcirld^rs, the stockholders entitled to vote thereat,
press:.1: ir. perscr. or rsrresented by proxy, shall have power to adjourn
the -aezir.?" fron -ir.e re time, without notice other than announcement
at the naeting, .̂iil » quorum shall be present or represented. At
such adjourned Tzee-inc, at which a quorum shall be present'or repre-
sented, any busir.sss ^7 be transacted which might have been trans-
acted at the neetir.g »s originally noticed. If. the adjournment is
for more than thirty days, or if after the adjournment a new record
date is fixed for -he adjourned meeting, a notice of the adjourned
meeting shall be given 10 each stockholder of record entitled to vote
at the meeting.

Section 9. When a quorum is present at any meeting, the vote of
the holders of a najority of the stock having voting power present in
person or represented by proxy shall decide any question brought be-
£°r3 the meeting, unless the question is one upon which by express
provision of the statutes or of the certificate of incorporation a
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different vote is required, in which cas-2 s.rr. express provision
shall govern and control the decision of sucr. question.

Section 10. Each stockholder shall at every meeting of the
stockholders be entitled to one vote in person or by proxy for
each share of the capital stock having voting power held by surh
stockholder, bV- - r y «^T> be voted more than eleven r.c.-.ths
fron its date, unless the proxy provides for a longer period, tr.ar.,
in no event longer than three years. At all elections of directors,
each stockholder shall be entitled to as many votes as shall equal
the nunb'er of shares voted by them multiplied by the number of
directors to be elected, and he r.ay cast all of such votes for a
single director or may distribute then among the number to be votad
for, or for any two or nore of then as he may see fit.

Section 11. Whenever the vote of stockholders at a meeting
tharaof is required or permitted to be taken for or in connection
with any corporate action, by any provision of the statutes, the
r.aatir.c and vote of stockholders may be dispensed with if all of tha
stockholders who voui-i r. = ve been entitled to vote upon the action
if such reetir.g wara half, shall consent in writing to such corporate
action bair.g taken; rr if the certificate of incorporation authorizes
the acticr. to be t=I-:ar. "ith the written consent of the holders of
less thar. all of zJ-.e = -—:•: who would have been entitled to vote
upon the arrior. if a r.-sezing were held, then on the written consent
of the 5-5=Xr.61dars >.=.vir.g not less than such percentage of the
nu:?jar of votes =5 r.ay ie authorized .in the certificate of incorpora-
tion; .pr.5vif.ad_-th=.7 ir. ...-.o case shall-the written .consent be ..by the
holca'r.3'"rf s-5"5l< ria.rir.:: lass.-than the .minimum, percentage of -the vote
requires by szs.t-.rza fir zhe proposed corporate action, and orovidad
that pr—pt r.c-ica -^s - be given to all stockholders of the taking
of corporate .act!-- '-•••Izi.sut.a :meeting a.nd by less than unanimous
writie- conserve..- "'" ."..'•-•- • . . ' • • - . . . . • - . - . -

. . . " . ARTIGLS I I I

. Directors •

Section 1. Tha r.urber of directors which shall constitute the
whole board shall ba fcurteen. The directors shall be elected at //
the annual masting of i.-.a stockholders, except as provided in • /
Section 2 of this .-.rticle, and each director elected shall hold of/ica
until his successor is alected and qualified. Directors need not be
stockholders.

Section 2. Vacancies and newly created directorships resulting
from any increase in tha authorized number of directors may be filled
by a majority of tha directors then in office, though less than a
cuorun, or by the sole remaining director, and the directors so
chosen shall hold office until tha next annual election and until
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their successors are duly elected and shall qualify, unless sooner
displaced. If there are no directors in office, then an election
of directors may be held in the manner provided by the laws c.~
Idaho. If, at the time of filling any vacancy or any newly created
directorship, the directors then in office shall constitute less
than a maioritv of the whole board (as constituted immediately
prior to any such increase) , the Superior Court of Shoshone Cour.ry,
Idaho, may, upon application of any stockholder or stockholders
holding at least ten per cent of the total number of the shares at
the time outstanding having the right to vote for such directors ,
sxirCT.arily order an election to be held to fill any such vacancies
or newly created directorships, or to replace the directors choser.
by tha directors then in office.

Section 3. The business of the corporation shall be managed
by its board of directors which may exercise all such power of the
corporation•and do all such lawful acts and things as are not by
statute or by the certificate of incorporation or by these by-laws
directed or required to be exercised or done by the stockholders.

MZZTISG3 0? THE 3CAPJ) C? DIRECTORS

Seciicr: 4. The rcari of directors of the corporation may hold
rveetir-rs. ioth rec-̂ lar *r.± special, either within or without the
State of Idaho-. . •

Sec-rior. 5i -he first meeting of each newly elected board of
directors shall- be held ;.nanediately follov;ing the annual meeting of
stockhrliers ir.d r.r —-ice', of such meeting shall be necessary to
the r.evly elac-ed diranrrs- in order legally to constitute the
r.eetir.r, prcviced 2. —rr^-n shall be present. In the event such
r.eeti_r,g is r.ot held, -he meeting may be. held at such time and place
as shall be. specif ̂sd ir. a. notice given as hereinafter provided for
special meetings of ir.e board of directors, or as shall be specified
in a written wairer sirr.ed by all of the directors.

Section 6. P.ac-slar meetings of the board of directors may be
held without notice 2.- such time and at such place as shall from
time to tir.e ba cazer̂ ined by the board.

Section 7. Special meetings of the board may be called by the
president on two cays' notice to each director, either personally or
by mail or by teiegran; special meetings shall be'called by the
president or secretary in like manner and on like notice on the
written request of two directors. -"

Section 3. At all meetings of the board, a majority of directors
shall constitute a quorum for the transaction of business and the •
act of a majority of the directors present at any meeting at './hich
there is a quorum shall be the act of the board of directors, exceoc
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as may be otherwise specifically provided by statute or by the
certificate of incorporation. If a ruorun shall r.ot be oresent
at any meeting of the board of direc-ors the directors present
thereat may adjourn the meeting fro:?, tine to time, without notice
other than announcement at the meeting, until a quorum shall be
present.

". 9. Unless otherwise restricted by the certificate of
incorporation or these by-laws, ar.y action required or pemittad.
to be taken at any meeting of the board of directors or of any
con-jnittee thereof may be taken without a meeting, if all -members
of the board or committee, as the case may be, consent thereto in
v.-riting, and the writing or writings are filed with the minutes of
proceedings of the board of coirp.ittae.

COMMITTEES OF DIRECTORS

Section 10. The board of directors may, by resolution passed
by a majority of the whole board, designate one. or more committees,
each corsaittee to consist of two or more of the directors of the
corporation. The beard nay designate one or more directors as
alterr.aia ir.embars of a-y committee, who may replace any absent or
disqualified raenbar =- any meeting of the committee. Any such
corraitrea, to the e:rrar.- provided in the resolution, shall have
ar.d ~ay exercise the rtvers of the board of directors in the manage-
ne-t of zha busir.ass ar.d affairs of the corporation, and may authorize
the seal of the re— era-ion to be affixed to all papers which may
require it; proviiad, however, that in the absence or disqualification
of any r.=rJrar of surh zonunittee or committees/ the member or members
tharacf -praser.r 'at =r.;T meeting and not disqualified from voting,
whetjv&r" cr r.ct he- ?r -hey constitute a"quorumr may 'unanimously appoint
ar.ozher ma-Tier -©i -hs board of directors to act. at the meeting in the
place cf ar.y such arssr.z or disqualified member. Such commitree or
corrzi-ta-as shall have such name or names as may be determined from
tine ro-tir:a by r̂ soluiioir -adop'ted ~b~y the board of directors.

Section 11. Zarh. committee shall keep regular minutes oE its
meetings and report the same to the board of directors when required.

COMPENSATION 0? DI2ECTC3S

Section 12. The directors may be paid their expenses, if any,
of attendance at each r.eeting of the board of directors and may be
paid a fixed sun for attendance at each meeting of the board of
directors or a stated salary as director. No such payment Khali pre-
clude any director fron serving the corporation, in any othar capacity
and receiving compensation therefor. Members of special or. standing
comraitteas i?.ay be allowed compensation for attending committee •
meetings.
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ARTICLE IV

Section 1. Whenever, under the provisions of the statutes or
of the certificate of incorporation or of these by-laws, notice is
reauired to be given to any director or stockholder, it shall not
ba construed to nean personal notice, but such notice may be givers
in writing, by mail, addressed to such director.or stockholder, at
his address as it appears on the records of the corporation, with
postage thereon prepaid, and such notice shall be deemed to be given
at the tine when the sane shall be deposited in the United States
nail. Notice to directors may also be given by telegram.

Section 2. Whenever any notice is required to be given under
the provisions of the statutes or of the certificate of incorporation
or of these by-laws, a waiver thereof in writing, signed by the
person or persons entitled to said notice, whether before or after
the tine stated therein, shall be deemed equivalent thereto.

ARTICLE V

Officers

£ec-irn 1. The rfficers of the corporation shall be chosen
by the hoard of directors, and shall be a chairman of the board,
vice chiimar. of rhe heard, a president, a vice president, a secretary
and a treisurer. The rrard of directors may also choose additional
vice presidents, £r.d r-e or more assistant secretaries and assistant
treasurers, .-.ny rv.rrr.er rf offices ray-be held by the same person,
unless zhe rertiiirace -f incorporation or these by-laws otherwise
provide.

Seciicn 2. ~he hrard of directors at its first meeting after
each annual rr.eeti-r cf stockholders shall choose a chairman of the
board, vice chairr,an, a president, one or more vice presidents, a
secretary and a tre"surer.

Section 3. The hoard of directors may appoint such other
officers and ager.ts as ic shall deem necessary who shall hold their
offices for such terns and shall exercise such powers and perform
such duties as shall be determined from time to time by the board.

Section 4. The salaries of all officers and agents of the
corporation shall ba fixed by the board of directors.

Section 5. The officers of the corporation shall hold office
until their successors are chosen and qualify. Any officer elected
or appointed by the board of directors may be removed at any time
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by the affirmative vote of the board of directors. Any vacancy
occurring in any office of the corporation shall be filled by the
board of directors.

THE CHAIRMAN OF THE BOARD AND VICE CHAIRMAN OF THE BOARD

Section 6. The chairman of the board shall preside ovar the
maerings of the board of directors and of the stockholders, and
shall perform such other services as are assigned to him by the
board of directors. In the abser.ee of the chairman or in the event
of his inability or refusal to act, the vice chairman shall perfom
the duties of the chairman, and, when so acting, shall have all -he
powers.of'and be subject to all the restrictions upon the chairman.

7HZ PRESIDENT

Section 1. The president shall be the chief operating officer
of the corporation, shall have general and active management of the
business of the corporation and shall see that all orders and
resolutions of the board cf directors are carried into effect. He
shall execute bonds, mortgages and other contracts requiring a seal,
under the seal of the corporation, except where reauired or oermitted
by law to be otherwise sirned and executed and except where the
signing ar.c execution thereof shall be expressly delegated by the
board of directors to =rr.e other officer or agent of the corporation.

TKZ VICZ r~.ZSIDES.TS ' . . ... " •'

•-.- t- ssc-ic~ 3. In the absence of the president or in the event of
his ir.abili-j- or refusal to act, the vice president (or in the event
there be more zhar. cr.e vice president, the vice presidents in the
order designated, or ir. -he absence of any designation, then in the
order of their eiecticr.) shall perform the duties of the president,
ar.d, '.-;her. so acting, shall have all the powers of and be subject to
all the restrictions '-pen the president. The vice presidents shall
perform such other duties and have such other powers as the board of
directors may front tirte TO time prescribe.

THE SECRETARY AND ASSISTANT SECRETARIES

Section 9. The secretary shall attend all meetings of the
board of directors and all meetings of the stockholders and record
all the proceedings of the meetings of the corporation and of tha
board of directors in a book to be kept for that purpose and shall
perform like duties for the standing committees when required. He
shall give, or cause to be given, notice of all meetings of the
stockholders and special meetings of the board of directors, ar.d
3-}a^ perform such other duties as may be prescribed by the board
of directors or president, under whose supervision he shall be.
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He shall have custody of the corporate seii of the corporation and he,
or an assistant secretary, sh'all have authority to affix the same
to any instrument requiring it, and vhen so affixed, it me.y be
attested by his signature or by the signature of such assistant
secretary. The board of directors ir.ay give general authority co -zr.y
other officer to affix the seal of the corporation and to attest the
affixing by his signature.

Section 10. The assistant secretary, or if there be more than
one, the assistant secretaries in the order determined by the boar::
of directors (or if there be no such determination, then in the priar
of their election), shall, in the absence of the secretary or in
t'r.2 avent of his inability or refusal to act, perforrr, the duties ;ir.i
exercise the power of the secretary and shall perform such other duties
and have such other powers as the board of directors may from time to
tir.e prescribe.. •

TH2 T3ZASU2ZR AND ASSISTANT TREASURERS

Section 11. Tha -treasurer shall have the custody of the corporate
funds ar.d securities =^i shall keep full and accurate accounts of
receipts ar.c. disbursâ er.-s in books belonging to the corporation and
shall deposit all -or.ays =r.d other valuable effects in the name of
ar.d to zha credit cf ihs corporation in such depositories as may be
designated by the rcazi.rf directors.

Sarticr. 12^ :-7e shill disburse tha funds of the corporation as
rr.ay be" .criarad .by..̂ ha "rrard p£-directors r-taking-proper .vouchers
for such 'disrursazairs. =nd..shall render to -the president and the
board cf iireciors.. 2.- ITS regular meetings, or when the board of
directors' so requires. aJi account of all his transactions as treasurer
ar.c of ir.2 f ir.ar.ci.il :cziition-of the corporation. ;• .

Section 13. If retired by the board of directors, he shall give
tr.a corporation a rrr.z ir. such sum and with such surety or sureties
as shall be satisfactory to the board of directors for the faithful
performance of tha duties of his office and for the restoration to
the corporation/ in case of his death, resignation, retirement or
removal from office, of all books, papers, vouchers, money and other
property of whatever Jcir.d in his possession or under his control
belonging to the corpora-ion.

Section. 14. The assistant treasurer, or if there shall be more
than one, the assistant treasurers in the order determined by the
board of directors (or if there be no such determination, then in
the_order of their election), shall, in the absence of the treasurer
or in the event of his inability or refusal to act, perform the duties
and exercise the powers of the treasurer and shall perform such other
duties and have such other powers as the board of directors nay from
tine to time prescribe.
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ARTICLE VI

Indemnification of Officers and Directors

Section 1. Any present or future director or officer, or tne
executor, administrator or other legal representative of any sue-,
director or officer, shall be indemnified by the corporation ara.r.st
reasonable costs, expenses (exclusive of any amount paid to the
corporation in settlement), judgments, fines, amounts paid in settle-
ment of any action, suit or proceedings, and counsel fees paid or
incurred in connection with any action, suit or proceeding- to which
any such director or officer or his executor, administrator or other
legal representative ~ay hereafter be made a party by reason of his
beir.g or having been such director or officer; provided, (1) said
action, suit or proceeding shall be prosecuted against such director
or officer or against his executor, administrator or other legal
representative to final determination, and it shall not be finally
adjudged in said action, suit or proceeding that he had been derelict
in the performance of his duties as such director or officer, or (2)
said action, suit or proceeding shall not be settled or otherwise
terminated as agair.st such director or officer or his executor, ad-
ministrator or othar lacal representative without a final determina-
tion en the r.arits, =_-.d it shall be determined that such director or
officer had not in =̂ .~ s-^bstantial way been derelict in the performance
of his duties as charred in such action, suit or proceeding, such
deterriiriition to be nade by a majority of the members of the board of
directors vho vrere r.ot r=rties to such action, suit or proceeding,
though less than 3. ruertr:, or by any one or more disinterested persons
to when tha cuesti — r:*;- be -referred by. the board of directors. For
purposes of the rrsoeiir.r sentence: (a) "action, suit or proceeding"
shall include ever".- s.rti-rnf suit or proceeding, civil, criminal or
other; \b) the rirht -± indemnification conferred thereby shall ex-
tend to--=r.y thra5.zar.2d aetion, suit or proceeding and the failure to
institu-a it shall ba deene.d its final determination; (c) the termina-
tion of an action, suit or proceeding by a plea' of nolo contendere
or other like plea shall not constitute a final.determination on the
rr.erits; (d) a jud—ant of conviction in any criminal action', suit or
proceeding shall not constitute a determination that the person so
convicted has been derelict in the performance of his duties if it
is determined by = majority of the members of the board of directors
who were not a party thereto, though less than a quorum, or by one
or nore disinterested parsons in the manner provided in the preceding
sentence that the parson so convicted acted in good faith, for a
purpose which he reasonably believed to be in the best interests of
the company and that he had no reasonable cause to believe that his
conduct was unlawful; and (e) advances may be made by the company
against costs, expanses and fees as, and upon the terms, determined
by the board of directors. The corporation shall indemnify an employee
who is not an officer to the same extent that it does an officer. The
foregoing right of indemnification shall not be exclusive of anv
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other rights to which any director or officer may be entitled as a
natter of law or which may be lawfully granted to hin; and the in-
demnification hereby granted by the cor.? any shall be in addition to
and not in restriction or limitation of ?.ny other privilege or power
which the corporation may lawfully exorcise with respect to the in-
demnification or reimbursement of directors, officers or employees.

ARTICLE VII

Certificates of Stock

Section 1. Every holder of stock in the corporation shall be
er.titled to have a certificate in the name of the corporation bear-
ing the signature or a fascirnile thereof of the chairman of the
board of directors or the president or a vice president and the
treasurer or an assistant treasurer, or the secretary or an assisza.-.c
secretary of the corporation, certifying the number of shares owned
by him in the corporation.

Section 2. Where a certificate is countersigned (1) by a
transfer agent, or, {2} by a registrar, such signature on the certi-
ficate rr.ay be a facsimile. In case any officer, transfer agent or
registrar vho has sicr.ec or whose facsimile signature has been placed
upon £ certificate shall have cased to be such officer, transfer
agent or registrar befrrre such certificate is issued, it may be issued
by the crrroration vi-I- -he same effect as if he were such officer,
transfer arer.t cr registrar at the date of issue.

Sac-icn 2. The rrari of directors may direct a~ new certificate
or certificates tc '-= issued in place of any certificate or certificates
theretofore issued ry ihe corporation alleged to have been lost,
stolen or destroyed, u-cn the making of an affidavit of that fact by
the perse.-: clai-ir- zhe certificate to be lost, stolen or destroyed.
'.-;•-. er. authorizing such issue of a new certificate or certificates, the
board of directors ~»y, in its discretion and as a condition orecedent
to the issuance thereof, require the owner of such lost, stolen or
destroyed certificite or certificates, or his legal representative,
to advertise the sane ir. such manner as it shall require and/or give
the corporation a bond ir. such sum as it may direct as indemnity
against any clain tha- r.ay be made against the corporation with respect
to the certificate alleged to have been lost, stolen or destroyed.

TRANSFERS OF STOCK . .

Section 4. Upon surrender to the corporation or the transfer
ager.t of the corporation of a certificate for shares duly endorsed or
accompanied by proper evidence of succession, assignment or authority
to transfer, it shall be the duty of the corporation to issue a new
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certificate to the person entitled thereto, cancel the old certificate
and record the transaction upon its books.

FIXING RECORD DATE

Section 5. In order that the corporation tray determine the
stockholders entitled to notice of or to vote at any meeting cf
stockholders or any adjournment thereof, or to express consent to
corporate action in writing v/ithout a meeting, o*. _..' 1'. .". '-- to r--~a.iva
payment of any dividend or other distribution or allotment of any
rights, or entitled to exercise any rights in respect of any chan-a,
conversion or exchange of stock or for the purpose of any other la'
aciton, the board of directors may fix, in advance of such action,
a record date, which shall not be r.ore than sixty nor less than ten
C5.Y3 before the date of such 7i.eatir.-r, nor Tnors than' sixty days prr.or
zo any other action. A determination of stockholders of record
entitled to notice of or to vote at a meeting of stockholders shall
apply to any adjournment of the meeting; provided, hoxvever, that tha
board of directors ir.ay fix a new record date for the adjourned meeting,

PSGI5TZ?ZD STOCKHOLDERS "• •> *

Section 5. The corporation shall be entitled to recognize the
exclusive right of a parson registered on its books as the owner of
shares to receive civi-zsr.zs, and to vote as such owner, and shall not
be bound zz recognize ar.y aquitable or other claim to interest in such
share or shares on rr.e ?ir. of any other person, whether or not it
shall have express or r-zl-.ar notice thereof, except as otherwise pro-
vided by -r.a laws of Izir.o.

ARTICLE VIII / :

"eneral Provisions

Section 1. Divider. 5s upon the capital stock of the corporation,
subject to ths provisions of the certificate of incorporation, if
any, rr.ay be daclared by -he board of directors at any regular or
special meeting, pursuant to law. Dividends may be paid in cash, in
property, or in shares cf the capital stock, subject to the provisions
of tha certificate of incorporation.

Section 2. Before payment of any dividend, there may ba set
aside out of any funds cf the corporation available for dividends such
sum or suns as the directors from time to time, in their absolute
discretion, think proper as a reserve or reserves to meet contingencies,
or for equalizing dividends, or for repairing or maintaining any pro-
parcy of the corporation, or for such other purpose as the directors
shall think conduciva to the interest of the corporation, and ti^
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directors may modify or abolish any such reserve in the nanner in
which it was created.

ANNUAL STATEMENT

Section 3, The board of directors shall present at each annual
meeting, and at any special meeting of the stockholders when called
for by vote of the stockholders, a full «i,~ «.It«A. statur.-.ont of ths
business and condition of the corporation.

CHECKS ' '

Section 4. All checks or derands for money and notes of the
corporation shall ba signad by such officar or officers or such othor
person or persons as the board of directors may from time to time
designate.

FISCAL YEAR

Section 5. The fiscal year of the corporation shall be determined
by the board of directors.

SEAL

Section 6. 'The corporate seal shall have inscribed thereon the
r.azr.a of iha corpora!::- , the year of its organization and the words
"Corpora-2 Seal, li-ahc" . The seal may be used by causing it or a
facsimile.-hereof -c he impressed or affixed or reproduced or otherwise,

"ARTICLE ix •"

Amendments

Section 1. Th»se by-laws may be altered, amended or repealed or
new by-laws r.ay be adop-ed by the stockholders or by the board of
directors.
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C E R T I F I C A T E

The undersigned, D. L. HESS, Secretary of Golconda.

Mining Corporation (hereinafter called "Golconda"), an Idaho

Corporation, hereby certifies as such Secretary under the

seal of the corporation as folio./s:

That the Plan and Agreement of Merger of Astro Controls,

Inc., into Golconda to which this Certificate is attached,

after having been first duly approved and signed on behalf of

Golccr.ia by all of "= directors thereof, and by a majority of

tha directors of .-.srr- Controls, Inc., a Delaware corporation,

was duly subniw-si 12 the stockholders of Golconda at a special

-eeti." cr.erecf :2.11=i and held separately, after due and

tirr.siy r.rtica, :r. .VirMSt 12, 1970, adjourned until September 4,

197G, for the purpose of considering and taking action on the

Plan and Agrasaar.t of Merger.

That thara ware outstanding and entitled to vote at

said meeting 1,333,300 shares of the common stock of Golconda.

That 1,553,625 shares of said stock were represented either in

person or by proxy az the meeting, and that of these, 1,413,450

sharss were voted by ballot in person or by proxy for the

adoption of said Plan and Agreement of Merger, and 2-10,176 share:

ware voted by ballot in parson or by proxy for the rejection of

.-aid Plan and Aarseman*: of *\^rc-~r as certified thereto bv th =
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for the adoption of the Plan totalled in exrsss of tvo-thirds

of the issued and outstanding s/.̂ res of tha cortunon stock of

Golconda entitled to vote at such r.aeting, and that thereby

the Plan and Agreement or -larger was duly adopted as the art

of the stockholders of Golconda and the duly adopted agrec-rnan:

of such corporation.

WITNESS my hand and seal of Golconda Mining Corporatio:

this 9th day of Sap terrier, 1970.

GOLCONDA MINING CORPORATION

By
D. L. Hess, Secretary

: ss.
COUNTY o? :<I:;G - )

D. L-. H233, being first duly sworn, on oath deposes
and says:

That he is -ha Secretary of GOLCONDA MINING CORPORATION;
that he makes this verification for and on behalf of said cor-
poration; that he has read the foregoing Certificate, knows the
contents thereof and believes tha same to be true.

SUBSCRIBED and Sv70RM to before me this V day of
Septerrier, 1970.
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CERTIFICATE

The undersigned, AL3SP.T /:. TKOMSOM, secretary of

Astro Controls, Inc. (hereinafter called "Astro"), a

Delaware corporation, hereby certifies as such secretary

under the seal of the corporation as follows:

That the Plan' ar.i Agr~=-.ent of tlerger of Astro

Controls, Inc. into Golconda Mining Corporation to;which

this certificate is attached, after having been first duly

approved and signed en behalf of Astro by a majority of the

directors thereof, sr.i by a majority of the directors of

Golc—.iE. Mir.ir.g Ccrp:r=tiqn, an Idaho corporation, was duly

sub-i--ei to the = t::"-:holders of Astro at a special meeting

thererf railed = r.i .-.eld separately, after due and timely

retire, :r. A_-r-j = t 1-.. 1970, for the purpose of considering,

and takir.r action :r. the Plan and Agreement of Merger.

Ir.at there •••.•* re outstanding and entitled to vote at

said meeting 562,07" shares of the common stock and 455,253

shares of the convsriible preferred stock of Astro. That

854,857 shares of said stock were represented either in

person or by proxy =z the meeting, and that of these, 786,829

shares were voted by ballot in person or by proxy for the

adoption of said Plan and Agreement of Merger and 68,028 :

shares were voted; by ballot in person or by proxy for the

rejection of said .Plan and Agrser.ent of ::2rger.

That the shares voted for - the adoption of "the

plan totaled in excess of two-thirds of the coriu-non and con-
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WITNESS my hand and th.2 ssal of Astro Controls, In:

this llth day of September, 1970.

/-,

Albert W. Thomson
Secretary

STATE OF ILLINOIS ) '
) ss.

COUNTY 0? COOK )

ALBERT v;. TH'CV.SOM, being first" duly" sworn, on oath
deposes and says:

That he is the Secretary of ASTRO CONTROLS, INC.;
that L-.= rr.akes this verification for and on-behalf of said
ccrpcrition; tr.a.̂  r.= has read the foregoing Certificate,
kr.cvs -he contsr.ts -hereoi and believes..the .same to be true

Albert V7. Thomson

= r.d SWORN to before me this llthday of

Notary Public in and for the State
of Illinois , residing at
Chicago, Illinois
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CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

PZTI T. CEKAXRUSA
I, 'ARtaOEPl WH1L1.OIS. Secretary of State of the State of Idaho, and lepal custodian of

the corporation records of the State of Idaho, do hereby certify that the

\̂ 5?! a corporation organized and existing under and by vir tue of the laws of the State of Idaho, filed

in this office on the i2=r. day of 5 or tender 19 701

\v~-ji original articles of amendment, AS provided byDciliunlda.'.o -Jo'le, ar.ending and . ^.^.7«..i
I%s5! Articles of lacor^oratioa, including tiic ciianie of corporate naa:e to 'JOf.OO;-;
^ .-C*! CORPORATION

.to be
/ recorded

and that the said articles of amendment contain the statement, of facts required by law, and are

BjffrTJfWlcrofil^i Of Record of Domestic Corporations of the State of Idaho.

I THEREFORE FURTHER CERTIFY, That the Articles of Incorporation have been
^{j

amended accordingly.

p
S Xt|

IN TESTIMONY WHEREOF, I have hereunto

set my hand and aff ixed the Great Seal of th<;

State. Done at Boise City, the Capital of Idaho .

Dr
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ARTICLES OF AMENDMENT

GOLCONDA MINING CORPORATION

It is hereby certified by the undersigned, the President and Secretary of

GOLCONDA MINING CORPORATION, an Idaho corporation, that at a special meeting

of the shareholders of Golconda Mining Corporation held on September 4, 1970, at

the hour of 2:00 p.m. , Pacific Daylight Time, in the lobby of the Stardust Motel,

in Wallace, Idaho, pursuant to proper notice, the Articles of Incorporation of C-olcor.da

Mining Corporation were amended in their entirety to read as set forth in the

amended Articles of Incorporation attached hereto as "Exhibit A" and by this

reference incorporated herein.

It is further certified by the undersigned that the said amended Articles of

Incorporation attached hereto as "Exhibit A" were adopted by the affirmative vote

of the holders of more than rwo-thirds (2/3) of the outstanding shares of Golconda

Mining Corporation the same being the holders of more than two-thirds (2/3) of the

voting power of all shareholders of Golconda Mining Corporation.

From and after the effective date of this amendment the total number of

authorized shares of the corporation shall consist of 8,500,000 share of which

7, 500, 000 shares will be common stock without par value and 1, 000, 000 shares

shall be convertible preferred stock having a par value of One Dollar per share.
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Also such shares shall be fully paid and non-assesable. The relative rights,

voting power, preferences, and restrictions granted to or imposed on said

shares shall be such as are set forth and described in the amended Articles of

Incorporation attached hereto as " Exhibit A".

IN WITNESS WHEREOF, we have hereunto set our hands and the seal of

this corporation, in triplicate, this 8th day of September, 1970.

GOLCONDA MINING CORPORATION

President
(J

ATTEST:
Secretary

SUBSCRIBED A^'D SWORN to before me this 8th day of September, 1970.

NOTARY PUBLIC in and^for the State
of Idaho, residing at Wallace, Idaho.

My 'commission expires:
'
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EXHIBIT A

ARTICLES OF AMENDMENT
to the

ARTICLES OF INCORPORATION
of

GOLCONDA MINING CORPORATION

Pursuant to the provisions of Section 30-146 of the
Idaho General Business Corporation Act, the undersigned corpor_
tion has duly adopted the following Amended Articles of Incor-
poration:

ARTICLE 1: The name of the corporation is GOLCONDA

CORPORATION.

ARTICLE 2: The registered office of the corporation is

in the City of Wallace, County of Shoshone,.State of Idaho.

ARTICLE 3: The duration of the corporation is perpetual.

ARTICLE 4: The purpose or purposes for which the corpora-

tion is organized are:

To buy, sell, design, engineer, manufacture, create and
repair special machines, machine parts, jigs, tools, dies, fixtures,
precision parts, and any other product in any manner similar thereto.

To manufacture, assemble, buy, sell, hire, install, re-
search and develop, distribute or dispose of electromechanical
components and assemblies, guidance components and assemblies,
electropneumatic components and assemblies, precise instrumentation
components and assemblies and all kinds of goods, wares, merchandise,
manufactures, commodities, machinery, tools, supplies and products,
appliances, devices or equipment, of every kind and nature.

To design, develop, manufacture, buy or market various
types of control devices, regulators, valves, welding devices, and
any other devices of electric and/or mechanical nature.

To design, develop, manufacture, buy or market food serving
devices and facilities including, but not limited to, display cases,
refrigerators, serving counters, warming devices, carbonators, dis-
pensers of liquids or semi-solid foods, ice cream makers, coffee
makers, utensils and other devices used in the preparation, storage,
serving and clean up of food or other materials used or consumed by-
humans. Generally to engage in and conduct any form of ir.anuf.'.cLur-
ing or mercantile enterprise.
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To locate/ buy, acquire, own, enter, lease, sell, convc-y
and deal in mines, and mineral lands of every kind and nature and
description, also purchase, locate or otherwise acquire, own, enter
or lease, sell and deal in mill sites, water rights and terr.ur.r.l
facilities; to work, prospect, or develop mines and mineral lar.ds
of every nature or description, either for itself or for other
companies, corporations or individuals upon such terms or for such
remuneration as it shall deem fit and proper and to accept, take
and hold mineral lands of every nature or description, either as
an entirety or any interest in ths same; to hold, purchase or
otherwise acquire or be interested in, and to sell, assign, pledge
or otherwise dispose of, shares of the capital stock bonds, or
other evidences of debt issued or created by any other corporation;
whether foreign or domestic, and whather now or hereafter organi2C:d;
and while the holder of any such shares of stock, to exercise all
the rights and privileges of ownership, including the right to vote
thereon to the same extant, as a natural person might or could.'do;
to do everything that may be necessary or proper in the conduct of
its business in the way of locating, prospecting, developing,
acquiring, buying and selling mineral lands'and mining claims of
every kind, nature and description, and working such mines and
the production of ores and minerals therefrom, and in the reducing
such, ores and minerals to the r.ost merchantable value, and in doing
the sane, to contract, build, buy, sell, own and operate all
necessary rr.ilis, shelters, machinery, roads, railroads, tramways,
ditches, flumes, and such other property as shall be fit and
necessary in carrying out the objects herein stated; to sell, buy,
lease mines and mining property of all kinds and property of every
kind and nature and description, usaful and necessary in operating,
and maintaining the sane, and in reducing the ores and in refining
the minerals taker, therefrom upon commission, whether such cor̂ r.ission
be paid in money or otherwise; to erect buildings, operate saw-rail is
and engage in trade of every kind both in stores and provisions,
'steam and other transportation, road building and engineering,
freighting and carrying.

To conduct a general mining, milling and smelting business.

To purchase, secure, use, own and enjoy any and all
franchises useful -and beneficial for the prosecution of the business
of this corporation.

To exercise the right of eminent domain according to law
and condemn and acquire rights of way for tunnels,' shafts, hoisting
works, dumps, cuts, ditches, canals, reservoirs, storage basins,
dams, road, railroads and tramways incident, necessary or convenient
for the uses and purposes and objects of this corporation and do all

-2-
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things incident to the general business of this corporation in
the State of Idaho, in the other states and territories of tha
United States and elsewhare, that this corporation may desire
or conclude to.do business.

To buy and sell ores, bullion, metals, minerals and con-
centrates, and all other materials and supplies, and to reduce or-as
and minerals for pay.

To acquire, and pay for in cash, stock ~- v—**>' of this. .
corporation or otherwise, the good will, rights, assets and property,
and ot undertake or assume the whole or any part of the obligations
or liabilities 'of any person/ firvn, association or corporation.

To acquire, hold, use, sail, assign, lease, grant licenses'
in respect of, mortgage or otherwise dispose of letters patent of
the United States or any foreign country, patent rights, licenses
and privileges, inventions, improvements and processes, copyrights,
trade-marks and trade namas, relating to or useful in connection
with any business of this corporation. ..... ,'

To acquire by purchase, subscription, or otherwise, and to.
receive, hold, own, guarantee, sell, assign, exchange, transfer,
mortgage, pledge or otherwise dispose of or deal in and with any of
the shares.of the capital stock, or any voting trust certificates
•in respect of the shares of capital stock, scrip, warrants, rights,
bonds, debentures, notes,. trusts receipts, and other securities,
obligations, choses in action and evidences of indebtedness or inter-
est issued or-created by any corporations, joint stock companies, •
syndicates, associations, firms, trusts or persons, public or pri-
vate, or by the goverrjier.t of the United States of America, or by
any foreign goverr.r.2nt, or by any state, territory, province,
municipality or other political subdivision or by any governmental
agency, and as owner thereof to possess and exercise all the rights,
powers and privileges of ownership, including the right to execute
consents and vote thereon, and to do any and all acts and things
necessary or advisable for the preservation, protection, improvement
and enhancement in value thereof.

To borrow or raise moneys for any of the purposes of the
corporation and, from time to time without limit as to amount, to
draw, make, accept, endorse, execute ana issue promissory r.otss,
drafts, bills of exchange, warrants, bonds, debentures and othar
negotiable or non-negotiable instruments and evidences of indebted-
ness, and to secure tha payment of any thereof, and of the interest

• thereon by mortgage upon or pledge, conveyance or assignment in
trust of the. whole or any part of the property of the corporation,

-3-
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whether at the tine owned or'thereafter acquired, end to sell,
pledge or otherwise dispose of such bonds or other obligations
of the corporation for its corporate purposes.

To purchase, receive, take by grant, gift, devise, bequest
or otherwise, lease, or otherwise acquire, own, hold,; improve, em-
ploy, use and otherwise deal in and with "" -~ p«rso« = '1 property,
or any interest therein, -wherever situated, and to sell, convey,
lease, exchange, transfer or otherwise dispose of, or mortgage or
pledge, all or any of the corporation's property and assets, or
any interest therein, wherever situated.

',. .To.enter into partnership or joint venture agreements
with other corporations, partnerships or individuals.

In general, to possess and exercise all the powers and
privileges.granted by the General Corporation Law of Idaho or by
any other law of Idaho or by this document together with any'powers
incidental thereto, so far as'such powers and privileges are necessary
•or convenient to the conduct, promotion or attainment of the..business
or purposes: of the corporation. " • .

. ' • ' -. ' •

The business and purposes specified in the foregoing clauses
shall, except where otherwise expressed, be in nowise limited or
restricted by reference to, or inference from, the terms of any other
clause in this document, but the business and purposes specified in
each of the foregoing clauses of this article shall be.regarded as
independent business and purposes. ' .... . .

ARTICLE 5: The total number of shares of stoclc--which

Golconda-shall have authority to issue is eight million, five hundred

thousand (8,500,000) of which sever, million, five hundred .thousand
•

(7,500,000) shares shall bs common stock without par value and
^ •- • . - .

one million (1,000,000) shall be"convertible preferred stock having

a par value of $1.00 par share. All such shares shall'be fully paid

and non-assessable. . .. : .
' . . . ' • • • • " ''..-..,-'. i

• Each, share of preferred "stock of Golconda shall..be .convertible
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into one and one-half shares of the conur.or. stock cf Golconda; pro-

vided, if during the r.s:ct sixty (£0) trading days following :;arch 2«;,

1970, the closing price of Golcor.da conr.ion stock on the Pacific Coast

Exchange'is $14.00 per share or higher for ten (10) out of any

fifteen (15) consecutive trading days; then each share of preferred

stock of Golconda shall be convertible into one and four-ter.ths

shares'of the common stock of Golconda, upon surrender to ths

corporation of the certificates cf convertible preferred stock so

to be converted', duly assigned in blan for transfer. No adjustment

of dividends will be made upon ths exercise of the conversion

privilege.' . •.

' Golconda 'shall not be required to issue fractional shares

of comnon stock in exchange for shares of it's convertible preferred

. stock. If any fractional interest is due any holder of its preferred

stock, the Board of Directors of Golconda may at' its election (i) •
»>

issue non-voting scrip for such fractional interest in such forr.i as

the Board of Directors nay determine, which scrip shall be exchange-

able within a period of one year following the date of its issue,

together with other scrip, for one or wore full shares of *cor.MViori

stock, or (ii) pay an amount in cash equal -to the current market

value of such fractional interest, calculated to the nearest cant,

computed on the basis of the last reported salas..price for such

corru-non shares on the Pacific Coast Exchange on the date of conversion.

The holders of the convertible preferred stock shall be

-5-
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entitled to receive/ whsn and as declared, dividend.- at the rate of

$1.CO per share par annum payable quarterly. The dividends on the

said preferred stock shall be cumulative and shall be payable before

any dividends on the common shall ba paid or set apart. If ir. any

year, the dividends declared and paid upon the said preferred stock

shall not amount to $1.00 per shara, the deficiency shall be payable

before any dividends shall be thereafter paid upon or set apart for

the common stock; provided, however, that v/henever all cumulative

dividends on the said preferred stock for all previous years shall

have been declared and become payable, and the accrued quarterly

installments for the current year shall have been declared, and the

corporation shall have paid such cumulative dividends for previous

years, ar.d such accrued quarterly, installments, or shall have set

' aside fron its surplus or net profits a sum sufficient for the pay-

ment thereof, the Board of Directors may declare dividends on the

common stock payable than or thereafter out of any remaining surplus

'or net profits.

The convertible preferred shares shall be preferred as t'o
•

assets as well as dividends/ as aforesaid, and upon the dissolution,

liquidation or winding up of the corporation, the holders of said

preferred shares shall be entitled to receive and be paid for each

said preferred share, out of the assets of the corporation (whether

capital or surplus) $42.00 per share where such event is voluntary

or $37.50 per share where such event is involuntary, plus an ardour.t

-6-
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equal to dividends accumulated and unpaid thereon, whether earned

or declared or not/ before any distribution of assets shall be raaoc

to the holders of-.common shares, but the holders of said preferred
i

shares shall not be entitled to further participation in such dis-

tribution, and *K/a' v«i'"»rs of '-.ha coirjr.on shares' shall be'entitled,
\
t

to the exclusion of the holders of said preferred shares, to all

assets of the corporation remaining after payment to the holders of

the said preferred shares of the full preferential amount aforessid.

Neither a consolidation nor merger of the corporation with

or into any other corporation, nor a merger of any other corporation

into the corporation, nor the purchase or redemption of all or any

part of the outstanding shares of any class or classes of stock of

the corporation, nor the sale or transfer of the property and

business of the corporation as or substantially as an entirety, shall

be construed to be a liquidation, dissolution, or winding up of the

corporation withir. ths -saning of the foregoing provisions.

The holders of the convertible preferred shares shall be

entitled to one vote for each share held and shall have the power
•

to vote cumulatively for the election of directors. The said pre-

ferred shares and the coercion shares shall vote together as one class.

The corporation, at its option to be exercised by its Board

of Directors, may redeem in whole or in part the convertible pre-

ferred shares at any time after May 5, 1S74, at $37.50 per share-,

plus an amount equal to dividends accumulated and unpaid thereon,

-7-
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whether earned or declared or not. Payment of the redemption

price of the said preferred shares shall be mace in cash. Notice

of such redemption, stating the redemption date, the redemption

price and the place of payment thereof shall be given by mailing a

copy of such notice at least thirty (30) days prior to the date

fixed for redemption to the holders of record of the said preferred

shares to be redeemed at their respective addresses as the same

appear on the books of the corporation. If such notice of redemption

shall have been duly given and if on or before the redemption date

• specified in such notice all 'funds necessary for such redemption

shall have been set aside so as to be available therefor, then not-

withstanding that any certificate for said preferred shares so

called for redemption shall not have been surrendered for cancalla-

• tion, the shares represented thereby shall no longer be deemed

outstanding, the right to receive dividends thereon shall cease to

accrue from and after the date of redemption so fixed and all rights

with respect to such preferred shares so called for redemption not

theretofore expired shall forthwith on such redemption date ceasa
- • •

and terminate, except only the right of the holders thereof to

. receive the amount payable upon redemption thereof, but without

interest. ' • •'• " .. .

Convertible preferred shares which are redeemed, purchased

or otherwise acquired by the corporation shall be cancelled and shall

not be reissued. • • '..

-8-
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In case the corporation shall at any time or from time

to time subdivide the outstanding shares of common stock into a

greater number of shares, then with respect to each such subdivision

the number of shares of common stock deliverable upon conversion of

each share of convertible preferred stock hereby designated shall

be increased in proportion to the increase resulting from such sub-

division in the number of outstanding shares of common stock; and

in case the corporation shall at any timei or f rom time to time, combine

the outstanding shares of common stock into a smaller number of

shares, then with respect to each such combination the number of

shares of common stock deliverable upon the conversion of each share

of convertible preferred stock hereby designated shall be decreased

in proportion to the decrease resulting from such combination in the

• number of outstanding shares of common stock.

In case, prior to the conversion or redemption of the con-

vertible preferred stock, the corporation shall be recapitalized by

reclassifyir.g its outstanding common stock into shares with a

different par value or shall thereafter reclassify any such shares
»

in like manner, or the corporation or a successor corporation shall

consolidate or merge with or convey all or substantially all its or

any successor corporation's property or assets to any other corporation

or corporations, the holder of the convertible preferred stock shall

thereafter have the right to convert pursuant to and on the terms and

conditions and during the time specified herein/ in lieu of the shares

-9-
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theretofore convertible/ such shares of stock, securities or asssts

as may be issued or payable with respect to, or in exchange for,

the number of shares theretofore receivable upon the conversion of

the said preferred stock had such recapitalization, consolidation,

merger or conveyance not taken pl^ce; and in any such event, the

rights of the holder of said preferred shares to an adjustment in

the number of common shares into v.'hich said preferred stock is con-

vertible shall continue and be pro-served in respect of any stock,

securities or assets which the holder of said preferred stock is

thus entitled. . ' - .

. In the event:

' (A) The corporation shall take a record of. the
holders of its 'corrnon stock for the purpose of entitling them
to receive a dividend otherwise than in cash, or any other

. distribution in respect of tha common stock•(including cash) ,
pursuant to,, without limitation, any spin-off/ split-off or
distribution of the corporation's assets; or

(B) The corporation shall take a record of the
holders of its cc-.-on stock for the purpose of entitling them
to subscribe for or purchase any shares of stock of any class
or to receive any other rights; or

(C) Of any classification, reclassification, or
other reorganization of the capital stock of the corporation,
consolidation or merger of the corporation'with or into another •
corporation or conveyance of all or substantially all of the
assets of the corporation; or

(D) .Of the voluntary or involuntary dissolution,
liquidation or winding up of the corporation; ->

then, and in any such case, the corporation shall mail to the holders

of convertible preferred stock, at least twenty (20) days prior to

such record date,-a notice stating the date or expected date or.-which
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